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KNOX COUNTY . LEASE AGREEMENT
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THIS LEASE AGREEMENT ("LEASE AGREEMENT"), made and entered into this 22™ 22" day of _r .
November 2005 by and between Preservation Public LLC, whose address for purposes s hereof is c/o 18 B
Market Square, Suite 211, Knoxville, TN 37802 (hereinafter referred to as "Lessor" or “Landlord™), and
World Market® LLC., (hereinafter referred to as “Lessee” or “Tenant‘)

WITNESSETH:

1. Description of Premises

Lessor, in consideration of the covenants and agreements to bé performed by Lessee, and upon the
terms and conditions hereinafier stated, does hereby rent and lease unto Lesses, and Lessee does hereby
rent and lease from Lessor, that certain space (the "Demised Premises”) known as 16 Market Square,
Knoxville, TN., 37802 containing approxiniately 2400 rentable square feat of street level space and 5400
square feet of basernent space in a building situated in the Market Square located in downtown Knoxville,
Knox County, TN 87302 (the “Bullding) on that fract of land more particularly described in “Exhibit A” and
“Exhibit A<1" attached hereto and by this reference made a part heréof, with no €asement for iight or air
included in the Demised Premises, or being granted hereunder. i

2. Term

Lessee takes and accepts from Lessor the Demised Premises upen fhe terms and conditions herein
contained and in their present condition and as suited for the use intended by Lessee (for a term of 5 years
with 3 consecutive renewable 5 year lease terms at an'increase by 15%. at each of the five year renewable
options, to have and ta hold the same for a term (the "Lease Tem")’ beginning on November 22, 2003 (the
"Commencement Date"). The Leass shall end at midnight upon the last day of the 60th-consecutive
calendar month thereafter (the "Termination Date”) unless soonar teminated as herein provided. In the
evant the Termination Date shall occur on & Saturday, Sunday or national holiday the Lease Term shall be
extended to midnight of the next business day.

3. Possession
Lessee shall take possession on the 22nd day of November, 2005

4. Rantal

Lessee shall pay to Lessor as rent, in legal tender of the United States, in advance on the first day of
avery calendar month during the Lease Term, without offset or deduction afany kind to the amaunts
itemized below. per month for each year, A prorated monthly instaliment, based on a thirty:day month,
shall be paid in advance for any fraction of a month if the Lease Term shall begin on any day except the
first day or shall be terminated on-any day except the last day of any month,

Year 1 Commencing December 1; 2005 - the *Rental Commencement Date"}. Renit Shali be $3250
per month for the next 80 months. Rent shall increase by 15% for the next optional 60 months.

And Increase again by 15§% for the next optional 60 months.

Year 1 -5, $3250 per month
Year 5- 10, $3737. per month
Year 10-15, $4298 per month

THIS BASE RENTAL INCLUDES does not include PROPERTY TAXES, BUILDING INSURANCE, utilities
-ar any other common area mgintenance charges, all of which shall be the responsibility of Lessee.
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5. Payments

Al paymen's of rent, additional rent and other payments to.be made to Lessor shalf be made on a
fimely basis and shail be payable to Lessor or as Lessor may otherwise designaté by writisn notice. All such
payments shall be mailed or delivered to Lessor's agent, Preservation Public LLC. 18 Market Square,
Suite 211, Knoxville, TN 37802 (check payable to Preservation Public LLC) or at such-other place as
Lessor may designate from time to time in writing. if mailed, all payments shall be mailed in sufficient time
and with adequate postage thereon to be received in Lessor's account by no later than the due date for
such payment. Lessee agrees to pay to Lessor Fifty Dollars ($50.00) for each check presented to Lessor in
payment of any obligation of Lessee which is not paid by the bank on which it is drawn.

6. Late Charges

If base rentat payments are recaived later than the 5th of each month when due, Lessee shall pay
Lessor 2 late fee equal to $50 for each payment has not been received after the 5® of each month. Any
rental or othér amounts payable to Lessor under this Leasa Agreement shall also Incur a monthly service
charge at the rate of 18% per annum from and after the due date for such payment, if not paid by the fifth
day of the month for which such rentis due, or by the dus date specified on any invoices from Lessor for
any other amounts payable hereunder. In no event shall the rate of interest payable an any Iate payment
exceed the legal limits for such interest enforceable under applicable faw.

7-Use Rules

The Demised Premises shall be used for wholistic health, restaurant, performance venue, private
events and classes and no other purposes and in accordarice with the Rules and Regulations attached
hereto and made a part hereof and all laws and ordinances (faderal, state, county, or- municipal, including,

+ without imitation, environmental) as well as apphcable orders and requirements. Lesses covenants and

agrees to abide by said Rules and Regulations in all respects a5 now set forth and attached hereto or as
hereafter promulgated by Lessor, Lessor shall hava the right at all tmes during the Leass Term to publish -
and promulgate and thereafter enforce such rules and regulations or changes in the existing Rules and
Regulations as it may reasonably deem necessary in its sole discretion to protect the tenantabliity, safety,
operation and welfare of the Dem lS&d Premlses and of the Building or buikiings of which the Demlsed
Premises are a part.

8. Repalrs by Lessor

(&) Lessor shall not be requrred to make any reparrs or improvements to the Demised Premises

. except structural repairs: necessary for safety and tenantability exclusive of all glass and all exterior doors.

Lessee shall make no alterations in, or additions to, the Demised Premises without first oktaining, in writing,
Lessor's consent for such alterations or additions. All such alterations or additions shall be at the sole cost
and expense cf Lessee and shall become a part of the Demised Premises and shall be the property of
Lessor. Lessor shall deliver the demised Premises in the condition described under Exhibit “B" -
Landlord's Work. *Landlord's Work™ shall be attached and become a part of this Lease Agreement,

8. Repairs by Lessee

{a) Lessee oovenanls and agrees that it will take good care of the Demised Premises, its fixtures and
appurtenandes, and suffer no waste or injury thereto and keep end maintain same in good and clean
condition.

(b) Lessee shail be liable for and shall hold Lessor harmless in respect of: damage or injury tc Lessor,
Demised Premises, and property or persons of Lessor's other tenants, or anyone else, if due 16 wrongfu! act
or neglect of Lessee, or Lessee's agents, employees, licensees or invitees. Lessee shall use best efforis fo
atonce report, in writing or by verbal nofice to Lessor any defective or dangerous condition known to
Lessee and not atherwise known to Lessor, and failure to so report any defective or dangerous condition
known to Lessee which should have been reported to Lessor and could not have been known to Lessor
except by report from Lessee shall make Lessee responsible and lable for damages resulting from such

defective condition.

10.Lessor's Right of Entry HIIHIMIIIHIIHIHIJNHIIHI HIIIHHNIIIH B
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-bessorshal: retamﬂuphééte -keys-toall -doors ofthe Demised Premisss-and-tessorand-ls-agents;——
employees and independent contractors shalt have the right to enter the Demised Premises at reasonable
hours toinspect and examine same, to make repairs, additions, alterations, and improvements, to'exhibit

-and card Demised "For Rent” or "For Sale” to prospective purchasers or tenants (provided that Lessor shall

not exhibit the Demised Premises o prospective tanants exceptdunng the last 180 days of the Lease
Term) and to inspect the Demiised Premisss to ascertain that Lesses is complying with-all of its covenants
and obligations hereunder, all without being fiable fo Lessee in any manner whatscever for any damages
arising therefrom. During such time as-such work is bemg carried on in or about the.Demised. Premises, the
rent provided herein shall-notabate, and Lessee waives any claim or cause of action agalnst Lessor for
damages by reasan of interruption of Lessee's business or loss of profits therefrom because of the
prosecution of any such work or any part thergof, Notwithstanding anything to the contrary contained in
Article 10 of this lease; if Lessee's use and occupancy of the Demised Premises are: substanttally disrupted-
by any repairs, additions, alterations or improvements made by Lessor so that Lessee is unable to operate
its Business therein for a period exceeding two consecutive business days, then Lessee shall thereafter be
entitled to an abatement of Base Rent untll such work by Les&or is completed.

11, Defauit

(8) The foliowing events shall be deemed 10.be events of default by Lessee under this Lease
Agreement: () Lessee shall fail o pay any installment of Base Rent, additional rent or any other charge or
assessment against Lessee pursuant to the terms hereof when due which failure continues for five business
days after written notice thereof from Lessor to Lesses; (il Lessse shall fail to comply in every matedal
respect with any tefm, provision, covenant or warranty made under this Lease Agreement by Lesses, other
than the payment ofthe Base Rent or additional fent or any other charge or assessment payable by .
Lesses, and shall not cure such fallure within fifteen (15) days after notice thereof to Lessee ar if such
failure is not capable of baing cured within 15 days, commence efforts to cure within 15 days and pursue
such efforis diligently to completion; (ill) Lessee or any guarantar of the Lease Agreement shall become
insolvent, or shall make & transfer in fraud of creditors or shall make an assignment other than a collateral
assignmant in & financing fransaction for the benefit of creditors; (iv) Lessee or any guarantor of this Lease
Agreement shall file a petition under any Section or Chapter of the National Bankruptcy Cods, as amended,
or uniderany similar law or statute of the United States or any State thereof, or there shall be filed against
the Leseee orany guarantor of this Lease Agreement a petition in bankrupwy orinsolvency or a similar -
proceeding which is not dismissed within 90 days after Lessée receives notice thereof, or Lessee orany
guarantor shall be adjudged bankmpt or insolvant in proceedings filed against. Lessee of any such -
guarantor; (v} a receiver ar tristee shall be-appointed for the Damised Premises or for all or substantially al
of the assets of Lesses or of any guarantor of this Lease Agreement; (vi) Lessee shall abandon or vacate all
or any partion of the Demised Premises or fall to take possession thereof as provided.in this Lease
Agreement; of (vii) Lesses shall do, or permitto be dene anything which creates a lien upon the Demised
Premises which lier is not remwed by payment or bond within 30 days after Lessee receives notice
thereof. -

(b) Upon the cccurence of any of the afnresald events of dafault. Lessor shall have the option o
pursue sny one or more of the following remedies without any notice or demand whatscever: (1) terminate
this Lease Agreement, in which event Lessee shail immediately sumender the Demised Premises to Lessor
and if Lessee falls to do so, lessor may without prejudice to any other remedy which it may havs for
possession or amearage in rent, entér upon and take possession of the Demised Premises and expe] or
remave Lesses and any other person who may be accupying said Demised Rremises or any part thereof,
by force, if necessary, as permitted by Tennessee law without being tiable for prosacuhon or any claim nf
damages therefor; Lessee hereby agreeing to pay to Lessor on demand the amount of all Base Rent and
other charges accrued through the date of termination; (i) enter upon and take possession of the Demised
Premises and expel or remove Lessee and any other person who may be occupying-said Demised
Premises or any part thereof, by forcs, if necessary, as permittad by Tennessee law, without being liable for
prosecution or any claim of damages thereof and, if Lessor so elects, re-let the Demised Premises on such
terrns as Lessor may reasonably deem advisable, without advertisement, and by private negotiations
pravided thatin such event Lessor shall use reasonable efforts to re-let the Demised Preniises at then-
prevailing rental rates for comparable space in the Building, and receive the rent therefor, Lessee hereby
agreeing to pay to Lessor the deficiency; if any, between all rent reserved hereunder and the tolal rental
applicable to the Lease Term hereof obtained by Lessor re-letting, and Lessee shall be liable for Lessors
expenses in restoring the Demised Premises and all costs incident to such re-letting; (iii) enter upon the
Demised Premises by fores if necessary as pemmitted by Tennesseee law, without being liable for
prosecution ar any claim of damages therefor, and do whatever Lessee is obligated to do under the terms of
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—eeee e easeAgreement; and tessee agrees toreimburse Lessor om demandforanrexpenses-mcludnng,~~— B
without limitation, reasonable attorney's fees which Lessor may incur in thus effecting compliance with
Lessee's obligations under this Lease Agreement and Lessee further agrees that Lessor shall not be liable
for any damages resuiting to Lessee from such action, unless caused by negligence of Lessor.

{c} Pursuif of any of the foregoing remexdies shall not preclude pursuit of any other remedy herein
provided or any other remedy provided by law or at equity, nor shalf pursuit of any remedy herein constitute
an election of remedies thereby excluding the later election of an alternate remedy, or a forfeiture or walver
of any Base Rent, additional rent or other charges and assessments payable by Lessee and due fo Lessor

- hereunder or of any damages accruing to'Lessor by reason of violation of any of the terms, covenants,
warranties and pfovisions hereln contalfied. No actior taken by or on behalf of Lessor shall be construed fo
be an acceptance of a surrender of this Lease Agreement. Forbearance by Lessor to enforce one or more
of the rémedies herein prowded upon an event of default shall not be deemed or construed to constitute a
waiver of such default {n determining the amount of loss or damage which Lessor may suffer by reasan of
termination of this Lease Agreement or the deficiency arising by reason of any re-letting of the Demised
Premises by Lessor as above provided, allowance shall be made for expense of repossession.

IiLessee shall vacate, abandon or fail to use the leased premises for a period in: excess of 45 days for 1he
use for-which it was leased, Lessor may, at its option, exercise any and all of the remedies listed-herein. No
such remedy herein othervnse conferred upon or reserved to Lessor shall be considered exclusive of any
other remedy, but the samse shall be cumulative and shall be in addition to every other remedy given )
hereunder now or hereafter existing at law or in equity or by statute, and every power and.remeady given by
this lease to Lessor may be exercised from time to tme and as often as the otcasion may arise or as may-
be deemed expedient andfor proper.

12, Waiver of Breach

No waiver of any breach of the covenants, warranties, agréements, pnavnsmns or conditions cantamad
in this Lease Agreement shall be construed as a waiver of sald covenant, warranty, provision, agreement or
condition or of any subsequent breach thereof, and if any breach shall occur and afterwards be comprized,
seftled or adjusted, this Lease Agreement: shall cantinue In full force and effect as if no breach had
ocourred.

13, Assignment and Subletting

Lesses may, sublease or assign this lease agreement. Lessee shall have the right to make a
collateral assignment of its interest heraunder fo & reputable financial institution, provided such institution
shall agree in a form satisfactory to Lessor to-assume all duties and obligations of Lesses in the event that
such institution shall exarcise its fight under sald collateral asslgnment Notwithistanding anything to-the
contrary contained in Article 13 of this Lease, Lessee shall be permiitted, without the necessity'of obtaining
Lessor's prior written consent, fo assign Lessee's interest hereunder to a parent, subsidiary or affiliated
corporation of Lessee, providad Lessee shali remain liable hereunder, of to-assign Lessee's interest -
hereunder to the surviving corporation of any merger provided said sumving corporation shalf zssume all of
Lessee’s obligations-hereunder and shall have a net worth not less than the net worth of Lesses
immaediately prior to the merger.

14. Destruction

(a) if the Demised Premises are partiaily or totally destroyed by fire or other casualty insurable under
standard fire insurance policies with extended coverage endorsement so as to become partially or totally
un-tenantable, the samie shall be repaired orrebuilt as speedny as practical under the circumstances at the
expense of the Lessor, unless Lessor elects not to repair or rebuild as provided in Subparagraph (b) of this
Addicle 14,

(b) If the Demised Pramises are (I) rendered totally untenable by reason of an occurrence described
in Subparagraph (a) or (il) damaged or desfroyed as a result of a risk which is not Insured under standard
fire insurance policies with extended covarage endorsement, or (iii) damaged or destroyed during the fast
eightesn (18) months of the Lease Tem or {iv) damaged to such an extent that the Demised Premises
cannot be repaired or rebuilt within 90 days from the date of such occurrence, or if the Building Is demaged
in whole or in part {whethsr or not the Demised Premises are damaged), to such an extent that the Building
cannof, in Lessor's judgement, be operated economically as an integral unit, then and in any such events
either party may at its option terminate this Lease Agreement by notice in writing to the other party within

IIIIIII[EIIHIIIIIIIII!IIIIIIIIIHIIIII!IIIIIIIII !
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~sgixty-{80}-days-after-the-date-of such occurrence—tnless-either party gives suchrnotice; thisLease— —

Agreement will remain in full force and effect and Lessor shall repalr such damage at its expense as
expediticusly as possible under the circumstances.

(o) If Lessor should elett or be obligated pursuant to Subparagraph (&) above to repalr or rebuild
because of any damage or destruction, Lessor's obligation shall be limited to the original Building and any
other wark or imprevements which may have been originally performed or installed at Lessor's expanse. If
the cost of parforming Lessor's obligation exceeds the actual proceeds of insurance paid or pavable te
Lessor on account of such casualty, either party may terminate this Lease Agresment unless Lessee, within
fitean (16) days after demand therefor, deposits with Lessor a sum of money sufficient to pay the ditference
between the cost of repair and the proceeds of the insurarice avallable for such purpose. Lessee shall
replace all work and improvements not originally installed or performed by Lessor at its expense.

{d) In no event shall either party be tiable for any loss or damage sustained by the other party by
reason of casualties mentioned hereinabove or any other accidental casualty.

15. Removal of Fixtures, Equipmant & Effects

Lessee may upon the expiration or termination of ihe Lease Term or any renewal thereof, remove all
personslly and aquipment not attached to the Demised Premises which it has placed upon the Demised
Premises, provided Lessee restores the Demised Premises to the condition Immediately preceding the time
of installation thereof reascnable wear and tear excepted. "if Lessee does not remove all such personalty
and equipment, then Lessor within ten (10) days after the expiration of the Lease Term, shall have the right
to notify Lesses to remove any or all such personaity and equipment and therelipon restore the Demised

' Premises to the condition immediately preceding the time of installation thereof reasonable wear and tear
excepted, If Lessee shall fail or refuse to remove all effects, personalty and equipment from the Demised
Premises upon the expiration or termination of this Lease Agreetment for any cause whatsoever, Lessor
may, at its cption, remove the same in any manner that Lessor shafl choose and store sald effects,
equipment and personally without liabllity for any loss or darage thereto. Lessee shall pay Lessor on.
demand any and all expenses incurred by Lessor in such removal and storage, including, without Hrmitation,
court costs, attorney's fees, and storage charges. Lessor, at its option, may without notice, sell said effscts,

‘equipment and personafty or any part thereof at public or private sale and without legal process for such

price as Lessor may obtain and apply the proceeds of such sale to any amounts due under this Lease
Agreement from Lessee to Lessor affer first paying the expense Incident to the removal, storage and sale of
said effects, equipment and parsonalty. Any proceeds remaining after payment of all amounts due under
this Lease Agreement and all expenses, including reasonable attomeys fees, incident to the removal,
storage and sale of such items shall be paid to Lessee, The covenants and conditions of this Amc!e 15
shall survive any expiration or termination of this Lease Agreement. :

16. Lessor's Llen

Lessor shall at all Hmes have a valid lien upon all of the personal property of Lessee situated in the,
Demised Premises to secure payment of Base Rent, additiocnal rent and other sums and charges due
_hereunder from Lessee to Lessor and to secure the parfonnanoe by Lesses of each and all of the
covenants, warranties, agreements and conditions hereof. The lien heréin granted may be foreclosed in the
manner and farm provided by law for the foreclosure of security instruments or chattel mortgages, or in any
other manner provided by faw.

17. Utility Bilis

Lessee shall pay all utility bilis or prorations of said bills including but nat imited to water, sewer, gas,
electricity, fuel, garbage, light, and heat bills for the Demised Premises. If Lessee fails to pay any of said
utility bills, Landlord may pay the same and such payment may be added {o the rental of the premises next -
due as additional rental.

18. Taxes/Tax Escalationflinsurance/Common Area Maintenance

Lessee shall have separately metered water, electric and gas and Lessee shall be responsible for paying all

of the utilitles associated with the Premises. Lessee shall pay for its pro-rata share of the property taxes
and building insurance costs associated with the Premises. Lessee shail pay forits own liability insurance
in &t amount not less than $1,000,000 and shall name Lessor as additional insured, Lessee shall pay for
its own insurance covering the contents of its Premises and shall name Lessor as additional insured.,

AL AN | ;
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1 B Af.tomey’s Fees and Arhltration

In the event of iitiQation‘ commenced by either Lessor or Lessee to enforce any obligation of the other
party hereunder, all reasonable attorney's fees and expenses of the prevailing party in such litigation shall
be paid by the party against whom an adverse final, non-appesalable.jutigement is entered.

Any controvarsy or claim arising out of or refating to this agreement; or breach thereof, shall:ba seftled
by arbitration in accordance with the Commarcial Arbitration Rules of the American Arbitration Association,
and judgement upon the:award rendered by the arbitrator(s) may. be entered in any court | having jurisdiction

thereof.
20, Time

Time is of the essence of this Lease Agreement and whenever a certain day is stated for payment or
performanca of any obligation of Lesses, or Lessor, the same enters into and becomes a part of the
consideration hereof.

21. Subordination & Attornment

(8) Lessee agrees that this Lease Agreement shall be subordinate to any mortgage now or
hereafter encumbering the Demised Premises or the-Building or bulldings of which the Demised Premises
may be a part or any component thereof, and to all advances made or hereafter to be made upon the
security thereof, The terms cf this provtston shall be self-cperative and no further instrument of
subordination shall be required by any mortgages. Lessee, however, upon request of any party in interest,
shall execute promplly such instrument or certificates as may be reasonably required to carry cuttha intent
hereaof, whether sald requirerent is that of Lessor or any other party-in interest; including, without Nmitatlon
mortgages.

{b) If any mortgagee elects to have thls Lease P.graemant superiorto its mortgage and sugmﬁes its
election in the instrument creating its lien or by separate recorded instrument, then this Leass Agreement
shall be suparior to such morigage. The term “mortgage” as used herein, includes any deed to secure debt,
deed or trust or security deed and any other Instrument creating a lien in connaction with any other method
of financing or raf"nancing The term "morlgagee" refers to the holder of the indebtedness secured by &
mortgage. =
(c): Within ten (10) days after request therefor by Lessor, Lesses. agrees ta execute and deliver to
Lessor in recordable form an estoppel certificate addressed to any mortgagee or assignee:of Lessor's
interest in or purchase of the Demised Premiges or the Buliding or bulldings of which the Demised Premises
may ke a part or any part thereof, certifying (if such ba the case) that this Lease: Agreemsnt is unmodified

.. and ig in full force and effect (and if there have been modifications, that the same Is in full force and effect

as modified and stating said modifications); that there are no defenses or offsets against the enforcemant
thereof or stating those claimed by Lesses, and stating the date to which Base Rent, additional rent and
other charges have been paid, Such certificate shall also include such other infonnatlnn as may reasonably
be'required by such mortgagee, proposed mortgagee, assignes, purchaser or Lessor.

(d) Inthe eventany proceedings are brought for the foreclosure of, orin the event of exercise of the
power of sale under, any mortgage made by Lessor covering the Demised Premises or the ‘Building or
buildings of which the Demised Premises are a part, or In the event of termination of any leass undar which
Lessor may hold title, Lessea shall attorn to the. purchaser at foreclosure or under power of sals, or to the
assignee or transferee of Lessor's interest or to the lessor of the Lessorupon such lease termination, as the
case may be, and shall recognize such person as the Lessor under this Lease Agreement provided such
purchaser, assignee, transferee or other party in Interest shall agree In a form reasonably acceptablé to
Lessee not to disturb Lessee's tenancy hereunder. Lessee agrees that the institution of any suit, action or
other proceeding by any mortgagee to realize on Lessor's interest in the Demised Pramises or the Building
or buiidings of which the Demised Premises may be a part pursuant to the powers granted to a mortgages
under its morlgage, shall not by operation of law or otherwise, result in the canoellation or termination of the
obligatians of the Lessee hereunder. Lessor and Lessee agree that notwithstanding that this Lease
Agreement is expressly subject and subordinate to any mortgages, any mortgagee, its successors and
assigns, or other holder of a mortgage or of a note secured thereby, may sell the Demised Premisas or the
Building or buildings of which the Demised Premises orthe Bullding or buildings of which the Demised
Premises are a part, in the manner provided in the mortgage and may, at the option of such mortgages, its
successors and assigns, or other holder of the mortgage or note secured theraby, make such sale of
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— e - BgrriiSEE-Premises-or-Building-or-biildings-of which-the Bemised-Premises-are-a-part-subjestto this-Lease——r s - —
Agreement. [n addition, Lessor and Lessee covenant and agree that Lessor's right to transfer orassign
Lessor's interest in and to the Demised Premises, or any part or parts thereof, shall be unrestricted, and that
in the event of any such transfer or assignment by Lessor which includes the Demised Premtses. Lessc:r‘s
obligation to Lessee hereunder shall cease, Lessee looklng only and solely to Lessor’s assignee or
transferee for performance thereof, provided, that such assignés or transferee assumes Lessor's obligations
hereunder and agrees ta be bound by the terms of this Lease.

22. NoEstate
_ This Lease Agreement shall create the relgtionship of tandiord and tenant only between Lessorand
Lessee and no estate shall pass out of Lessor. Lessee shall have only.a usufriict, not subject to lien, levy
and sale and.nat agsignable in whale or in part by Lessee axcept as provided herein. Lessor acknowledges
that Lessee's Interest hereunder is not lienable and agrees that any asserted lien claim thereon shall not
constitute an event of default hereunder.

23. Cumutatlva' Rights

- Allrights, powers ¢ and privileges confemred hereunder upon the parties hareto shall be cumulative to,
but not restﬁct{ve of, or in fieu of those conferred by law.

24, Ha!dlng Ovar

If Lassee remains in possession aﬂer explration ortermination of the Lease Tarm-with:or wuhout
Lessor's wiithen consent. Lesses shall become & tenant-at-suﬁerance and there shall heno renewal of this
Lease Agreement by operatmn of Iaw .

‘25. Surrender of Pramises

‘Upon the expiration or other termination of this Lease Agresment Lessee shall qult and.surrender to
Lessor the Demised Premises, broom clean in the same condltion as at the commencement of the-original
Lease Term, reasonable wear and tear only excepted, and Lessea shall remove all of its personalty from
the Dermised Premises. Lessee's obligation to observe or perform this covenant shall sur\'lve the expiration
or other termination of this Lease s Agreement. .

26. Natices

. Al notices reqmred or permitted to be given hereunder shall be in writing and shall ba deemed given,
whether actually received or not, on the third business day after such notice is deposited, postage prepaid,
in the United States Mall, certifi ad return receipt requested, and addressed to Lessor or Lessee at their
respective address set: forth hereinabove orat such other address as either party shall have theretofore

- given'ta the other by notice as herein provided. If notice is given by hand delivery, notice shall ba
deemed given on the day racelved. Landlord's notice is outlined in the first paragraph of page 1,
Tenant’s address shall be 18-20 East. Market Square, Knoxville, TN 37902,

27, Damage or Theft of Personal Property

All personal properly brought into the Demised Premises by Lessee, or Lessee's employees or
business visitors, shall be at the risk of Lessee only, and Lessor shall not ba liable for the theft thereof or
any damage thereto cteasioned by any act of co-tenants, occupants, invitess or other users of the Building.
or buildings of which the Demised Premises may be a part or any other person. Lessor shall notat any time
be liable for ‘damage to any proparty in or upon the Demised Premises, which resuits from gas, smoke,
water, rain, ice or snow which issues or leaks from or forms upon any part of the Building or ‘bulldings or
which the Demised Premises may be & part, or from the pigies or plumbing work of the same, o from any
other place whatsoever, unless such damage results from defects or conditions or which Lesses has given
Lessar written notice and Lessor has failed to perform Lessor's chligation to correct same in a prompt and

timely manner.

28. Eminent Domain
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s e (@) —{Fitle-bo-any-part-of-the- Bemised-Premises-is-taken-for-any-public-or-quasi-public use-by virtue--—- - -

' of the axerclse of the power of eminent domain or private purchase in lieu thereof, or If title to so much of
the Building or buildings of which the Building may be a part is taken that a reascnable amount of
reconstruction thereof will not' in Lessor's sole discretion result in the Demised Premises, or the Building or

 such other buildings heing a practical improvement and reasonably suitable for use for the purpose for

which they are designed, then, in either event, this Lease Agresment shall terminate, at the option of
Lessor, on the date that the condemning autharity actually takes possession to the part so condemned or
purchased. if title to the whole of the Demised Premises or such Bullding or buiklings is taken by emingnt
domain or private purchase in lisu thereof, then this Lease Agreement shall terminate as of the date
possession is so taken by the condemning authority.

» (b} Ifthis Lease Agreement is terminated under the provisions of this Article 28, rent shall be
apportioned and adjusted as of the date of tarmination. Lessee shall have no claim against Lessor (but
Lessor shall not prevent Lessee from having any claims against the condemning autharity so long as
Lessee looks solely to the condemning authority for the resolution of such claim) for the value of any
lzasehiold estate or for tha value of the unexpired Lease Temm. However, Lessee may claim any
unamortized costs of leasehold improvements mada by Lesses (excluding those costs paid by the
construction allowance hereunder) and any relocation expenses recoverable under applicable law.

{c) Ifthere is a parfial taking of the Demised Premises, the Building or such other buildings and this
Lease Agreement is not thereupon terminated under the provisions of this Article 28, then this Lease
Agreement shalt remain in full force and effect, and Lessor shall, within a reasonable time thereafter, repair
and reslore the remaining portion of the Demised Premises, should they be affected, to the extent
necessary to render the same tenantable, and shall repair or reconstruct the remaining portion of the
Building to the extent necessary to make the same a complete architectural unit; provided that such work
shall not exceed the scope of the work required to be done by Lessor in orginally constructing such Building
or the Demised Premises. Lessor shall also provide o Lessee an allowance not excgeding $25,000 toward
Lessee's costs of improvements for fepair or reconstruction of the remaining portion of the Demised
Premises; provided, however, Lessor shall not be required to expend more than the net proceeds of the
condemnation award which are paid to Lesscr in complying with its obligations hereunder. ,

{d) All.compensation awarded or paid upon a total or partial taking of the Demised Premiges or the
Bullding or such other buildings shall belong to and be the property of Lessor without any participation by
Lessee (except as otherwise provided in subparagraph (b) hereinabove or as hereafter provided), Nothing
herein shall be construed fo preciude Lessee from prosecuting any claim directly against the condemning
authority from loss of business, damage o, and cost of removal of, trade fixtures, furniture and other
personal property belonging to Lessee; provided, however, that no such claim shall diminish or adversely

affsct Lessors award. ,
(8} After any partial taking of the Demised Premises which does not result in a termination of this

Lease Agreement the Base Rent (as escalated) for the remainder of the Lease Term sh&ll be reduced by
the same percentage as the floor area of the space taken bears to the total fioor area originally in the
Cemised Premises, and any other charges provided for hereunder shall be equitably adjusted.

29. Parties

The term “Lessor”, as used in this Lease Agreement, shall include Lessor and its assigns and
successors in title to the Demised Premises. The term “Lessee" shall include Lessee and its heirs, legal
representatives and successors, and shall also include Lessee’s assigness and sublessee, if this Lease
Agreement shall.be validly assigned or the Demised Premises sublet for the balance of the Lease Term or

any renewals or extensions thereof.
30. Liability of Lessea

Lessee hereby indemnifies Lessor from and agrees to hold Lessor harmless against, any and all
liability, loss, cost, damage or expense arising from injury to Lessee or Lessee’s servants or employees ar
any other invitee or business vigitor or person whila in or upon the Demised Premises unless same results
from the negligence or willful misconduct of Lessor. Lessee hereby indemnifies Lessor and agrees to hold’
Lessor harmless from and against all claims for damages to persons or property arising by reason of tha
negligence or willfut misconduct of Lessee in the Use or occupancy of the Demised Premises, including alf
attorney's fees and other expensaes incurred by Lessor as a result thereof. Lessee hereby further
indemnifies Lessor and agrees to hold Lessor harmless in'connection with damage or injury to Lessor, the
Demised Premises, or properly or persons of Lessor's other tenants or any othar party or parties, person or
persons, if due to wrongful act or neglect of Lessee, or any of its employees, servants, agents,

TN ;
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————fepresentatives-or-invitees; er«othemse«aecurrmgm«cannacﬂan with-any- default«ef&sseewhareunder B s i
: provisions of this Article 30 shall survive any termination of this Lease Agresment.

3. Relocatlon ofthe Promises

There shall be no relocation of the Demised Premises unléss otherwise agreed to by Lessor and
Lessee In writing.

32, Force Majeure

in thé avent.of strike, lockout, labor trouble, civil commotion, Act of God, orany cther cause bayond
efther party's controt (collectively “force majeure") resulting in such party's inabilt ty. or delay to supply the
services or pérform the other obligations required-hereunder, this Lease Agreement shall not terminate and
such performance shall be excused for a reasonable fime given ‘the nature of the cause, Nothing contained
herein shall be construed to provide for an abatement of Base Rent, addmonai rent or any other charge or
‘sum due and payabls by Lessee hereunder.

33. Lessor's Lihhll!ty

Lessor shall have no personal Ilab(lity with respect to any of the provisions of this Lease Agreement
if Lessoris in default wﬁh respect 1o its obligations under this Lease Agreement, Lessee shall iook solely to
the-equity of Lessor in and to the Building for satisfaction of Lessee's remedies, if any. ttis expressly
understood and agreed{that Lesso:‘s !labmty under the terms of this Lease Agresment shall in.no event
exceed the amount of its interest i in and to the Building. Notwithstanding that Lessor may own or have
some other interest in any parking facllity in the vicinlfy of the Building, the use of any such facility by
Lessee, provided under this Lease Agreement, shall nof be deerned to be an appurtenance to the Demised
Prémises and Lessor makes no representaﬁons or wananﬂas with respect {0 said facilitias or thelr

availah:hty
34 Security DéposiﬂPrepalﬂ Rent

©

Assacurity for the faithful performance by Lessee thrcughnut the Lease Term of all the terms and
conditmns ofthe Lease Agresment on the part of Lessee to be performed; Lessee has depasited with
Lessor the sum equal to the first month’s rent as of the beginning of this lease. Such amount shalibe
returned to Lessee, without interast, on the day set forth for the expiration of the Lease Tamn, provided
Lessee has fully and faithfully observed and performed alf of the terms, covenants, agreements, warranties,
an? conditions hereof. Lessor shall have the right to apply all or any part of sald deposlt toward cure of any
de auit of Lessee

'35, Submission of Lease

The submission of this Lease Agreement for examination does not constitute an offer to lease and this
Lease Agrearnent shall be effective only upon execution hereof by Lessor and Lessea,

36. Severabllity

~ If any clause or provision of the Lease Agreement is lllegal, invalid or unentorceabls under present or
future laws, the remainder of the Lease Agreement shall not be affected theraby, and in fieu of each clause
or provision of this Lease Agreement which is Tlegal, invalid or unenforceable, there shall be added as a
part of this Lease Agreament a clause or pmwsuon as nearly identical to the said‘clause orprowsmn as may
be fegal, valid and enforceable. i

37. Guaranty.

The undersigned guarantors hereby Jointly, severally and irrevocably guarantee the payment of the
rent and -all other sums to be paid by Tenant under and pursuant to the Lease (for a term of 3 years), as
well as the proper performanoe by Tenant thereunder, and the undersigned jointly and severally promise to
pay all of Landlord's expenses, including, but not limited to, reasonable attomeys" feas, incurred in enforcing
any cbligations of Tenant under the Leasa or incurred in enforcing the Lease or this guaranty. The
undersigned hereby agree that Landlord {without in any way limiting or relieving the iiability of the
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-undersigned- hereunder) may-st-any-time-to- timeand-fn- rehanceamhsguarantwwrﬂmut—notic&tc
further consent from the undersigned, retain, obtain or release any collateral securing any. of Tenant‘s
obligations under the Lease, retaln, obtain or releasa any party primarily or secondarily liable with respect to
any of Tenant's obligahons urider the Lease and extend, renew or madify any of Tenant's abligations under
the Lease, regardless of whether or not said extension, renewa! or modification might bedeemadto
increase the risk of the undersrgned hereunder. if Lessor accepts an a.ss[gnment of this Lease, Guarantor
shall be relieved of any further liability under the Lease. The undersigned expressly waive the right to
require Landlord to take action against Tenant as provided for in any existing Tennessee cr Knox County
code, as amendveedt and further walve and renounce any and all homestead or exemption rights they or thelr
famlhes may have under or by virtue of the constitution or laws of Tennesssee. any other State or United
States, as against the liability hereby.created.

38, Enum‘Agmment

This Lease Agreement contains the entire agreement of the partles and:no representaﬁons,
inducements, promises or agreements, oral or otherwise betwasn the parties not embodied herein shall be
ofany force or effect. No failure of either party to exercise any power given such party hereunder, of to
insist upon strict compliance with any abligation hereunder, and no custom or practice of the parties at
- varlance with the terms hereof, shall constitute a walver of either party's right to demand exact compliance
with the terms hereaf.

39. Obllgationto insure.

On or before the Cummencement Date and thereafter during the Lease Term, or any renewals or
.extensions thereof, on or before the first day of the first month of each Lease Year, Lesses shall deliver to

Lessor a certificate of a; pClliC)f or renewal palicy of public liability insurance msuring Lessor and Lessee, and .

' their officers, employees agents and representatives against.loss or damage arising from injury to persons
or property occuring within the Demised Pramises, which-policy, or renewal palicy; shall (a) provide that its
noncantellable without thmy (30) days prior wﬂtten notice to Lessor, {b) have such limits as may-be .
conslstont with required Insurance coverages In other similar retail leases in downtown Knoxyllie,
(c) name Lessor as an additional insured; and (d) be accompanied by precf of payment of the premium
therefor, Lessor shall mamtam casualty and public liability insurance with such covarages and:limits as
Lassor desms reasonable and appropriate, Lessee shall maintain satisfactory property damage insurance
on |t‘s own property.

40. Headings

The use of headings herein is solely far the Gonverience of indexing the varlous paragraphs hersof
and shall in no event be cansidered in construing or interpreting any provision of this Lease Agreement.

AGENCY DISCLOSURE

41, lLessorand Lesses hereby acknowledge that there are no agents involved in this lease
agreament and that no real estate commissions shall be due to any real estate agents for this lease -

agreement.
42, Intentionally Omitted.

43, Delivery Date/Commencement Date/Delays: Not wuthstanding anything to the contrary
contained in this Lease. if Landlord is unabls to deliver the Premises with the tenant improvements (as
outlined in Exhibit "B" attached hereto) “substantially complete” by the Commencement Date, for any reason
other than delay.caused by Lesses, the Commencement Date shall be delayed by a period equal to the

" number of days of delay not caused by Terant and the Expiration Date, Extension Period dates, dates for
exercise of extension Options, and other dates specified in this Lease that are based upon the original date
specified as the commencement Date shall be delayed by like period.

44. Signage: AII of Tenant's Signage (except for signage eated within the inside of Tenant's
Premises) shall conform to Knax County, City of Knoxville or other applicable codes and must be approved
by Landlord lfTenant places any slignage within the exterior of the Premises or facade of the building in
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ey the-Premises-are- tocated -without: kand!ord‘sapprovaﬂandm reserves theﬂghtto—remwesuch e

signage at Tenant's expense

TN WITNESS WHEREDF the parties have hereunto set their hands and seals as of the day and year first
above wriiten. '

“LESSOR" - Preservation Public, LLC,

e

its: OV PR

Witness:

’1 "L ESSEE"- World Macﬁquared, LLC
| By:g).mg,. Do >

its: &&ML (‘)T”W‘L?pr /-)wml—'

Witness:;
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Exhibsit “B” - *Lessor's Work”

4

Prior to the’ Gommenoement Date (outlined in Paragraph 43 herein), Lessor shall, at Lessor's expense,
have performed the fnllnwmg “Tenant Improvements" at the Premises. Lessor agrees to construct the
Tenant Improvements for the Premises in & good and workmanlike manner,  Notwithstanding the
foregoing, all changes, modification, subsfitutions or additions to the Tenant Improvements shall be at the
sole costand expense of Lesses, which cost and expense shall be due and payakie to Lessor in full at the -
time each change order is approved by Lessse, If Lessee's, changes, modifications, substitutions or
additions io the Tenant improvements cause Lessor to deliver the Premizes later than the Commencement
Date, rent shall not abate for such period (as outlined in paragragh 43 herein). ‘

Tenant lprovements, tp be paid for by Lessor, will include the following:

(1) Inside surface drywall (or brick when practical) for cuter bullding walls and installed bullding
standard window storefronts.” A concrete, wood or VCT (or combination thereof) sub floor which is
ready for finish fiooring (by Tenant). If Premises has & demising wall, demising wall shall be dry-
walled, taped and ready to palnt. Walis will be exposed brick or plaster (where the brick can be
practically restored) or drywall at each side that can be left exposed or can be covered by Tenant.

(2) -Complete spnnk[ar system.
(3) Electrical System to supply adequate power and lighting fo meet the code requirements

~ (4) Fireproofing atettals and fabor o obtalr the proper fire code desmad necessary by the Fire
" Marshall | :

{5) Completed building standard HVAC system installed; including ductwork or diffusers. The
bullding standard HVAGC systern shall be capable of delivering 1 ton {HVAC) per 300 sqlara feet leased,
and-will be: independently mounted, Tenant shall be responsible for the ongoing maintenance, repalr and
replacement of HVAC. )

(6) Installed, separate electric meter, 200 amp distribution panel, with minimal outlets located along the
perimeter of the Premises and lighting. A!I additional wiring and llghtmg will be Lessee's responsibility.

{7)  Three restrooms areas stubbed with hot/cold water and waste which shall accommodate a
lavatory and, sink; per bathroom {fixtures to be installed by Lessee, and adequate l:ghting In each
restroom. To include pump systems necessary for proper function.

(8)  Refurbished storefront and entrance will be provided, by Lessor.

() Lesseeshall be responsibte for all other plumbing and/or venting related to Lesses’s need to
vent for cooking. Lessor shall not provide any venting for Lessee's cooking needs.

(10) Lessor shall have a -pmmbing water line stubbed in or below Lessee's Fremiées.
Except as expressly set forth above, Lessor is not required to perform any further work in regard to making

the Demised Premises available for Lessee, and any and all additional work in excess ofthat described
abova shall be performed by Lessee at its sole cast and expense.
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Eacth to 0["‘ il  LEASE AE‘REEMENT - T

THIS LEASE AGREEMENT (LEASE AGREEMENT"), made and enterad inta this 1st day of -
August,2005 by and between Preservation Public LLC, whose address for purposes hereof is 18 Market
Square, Knoxville, TN 37002 (hereinafter referred to as "Lessor” or “Landlord™), and Earth To Old City Ing,
(hereinafter refemred tmas "Lessae" ar “Tenant’).

WITNESSETH: -
1. Descnption c:if Premlsas ‘

Lessor, In oonslderatlon of the covenants and agreements to be- perfarmed by Lessas, and upon the
terms and conditions hereinafter stated, does hereby rent and lease unto Lessee, and Lessee does hereby
rent and lease from Lessor, that certaln spaca (the "Demised Premises”) known as 22 Market Square
Markst Square, Knoxville, TN., 37802 containing approximately 2,400 rentable square feet of streetlevel
space in a building situated In the Market Square located in downtown Knoxville, Knox County, TN 37902
(the "Building™) on that tract of land-more particularly described in "Exhibit A" and "Exhibit A-1" attached
hereto and by this reference made a part hereof, with o easement for light or air included in the Derpised
Premises, or being granted hereunder. :

2.Tenn - | .

Lessee takes: and accepts-from Lessor the Demised Premises upon the terms and conditions hemln
contained and jin their Pmsant corddition and as suited fof the uss intefided by Lessee (for d term of 10
years), fo have and'o hold the same for a term (he "Lease Term") beginning on September 1% 2005 (the
“Commencement Date") TheLease shall end at midnight upon thie last day of the 120th consecutive
calendsr month. theresfter (the *Termination Date") unless sooner terminated as herein provided. In the
event the Termmatmn’ Date shall occur on a Saturday, Sunday or naticnal holiday the Lease Term shali bs
extended to widnight of the next business day.

3. Possession

Lessee'shall t.ake possession on the 1 day of September. 2005 or sooner If Lessor has oompleted
its base building work at the Premises.

4. Renl_al
Lessee shall pay to Lessor as rent, in legaltender of the United States, in-advance on the first day of

_every calendar month during the Lease Term, without offset or deduction of any kind to the amounts

itemized below per month for sach year. A prorated menthly instaliment, based on a thirty-day month,
shall be paid in advance for any fraction of a month if the Lease Temn shall begin on any day except the
first day or shall be terminated on any day except the last day of any month.Lesee shall have an option
to renew said premlses fora sacand 10 year tenm at a base rent of $3240/ month.

Year 1 Comrmencing S __emmLﬁ‘_zg_D_.‘i__jL'Rental Commencenient Date”. Rent Shall be $2,700 for
the next 120 months.:




™

- THIS-BASE-RENTAL: lNGLUBES does: not include PROPERTY-TAXES; BUILDING- iNSURﬁNCE-utilrlies

or.any other common area maintenance charges, all of which shall be the responsibility of Lesses.

Nota: Lessee shall deposit the first months rent and a Security Deposit equal to the first months
rent upon execution of the Lezsa Agresment.

§. Payments

All paymems of rent addﬂionat rent and other payments to be made 1o Lessor shall bamade on a -
timely basis and shall be payable 1o Lessor or as Lessor may otherwise designate by written notice. All
such payments shall be mafled or delivered to Lessor's agent, 18 Market Square, Knoxville TN 37302
{chack payable to Preservation Public LLC) or at such other place as Lessor may designate from fims
to time in writing. If mailed, all payments shalf be mailed in sufficlent time and with- ‘adequate postage
therson to be received in Lessor's account by no later than the due date for such payment. Lessee agrees
to pay to Lessor Fifty Dollars ($50.00) for each check presented to Lesser in payment of any obligation of
Lessee which Is not pald by the bank ¢ onwhich it is drawn

6. Late (:mu'gmsk

If base yental paments are received later than the 5th of each month when due Lessee shall pay
Lessor a late fee equalta $300 for each payment-has not been réceived after the 5™ of each month. Any
rental or other amounts payable to Lessor under this Lease Agreement shall also incur a monthly service
charge at the rate of 18% per annum from and afler the due date for such payment, if riot paid by the fifth

- day of the month far which such rent is due, or by the due dale-specified on any invoices from Lessor for

any other amounts payable ‘hereunder, In na event shall the rate of interest payabie on any late paynient
exceed the legal Iimﬁs for such interast enforceable tinder applit:able.r law.

7. Use Rules :

------

Rules and Regulatlons attached hereto ard made a palt hE.reof and all laws and ordlnances (federa] slate,
county, Or mnicipal, Induding. without initation, envirohmentalj ds wall 85 applicabie erders and
requirements. Lessee covenants and agrees. to abide by said Rules and Regulations in all respecis as
now set forth and attaclied hereto or as Hereafter promulgated by Lessor. Lessor shall have the right gt all
times during the Lease Tenm to publish and promuigate and thereafter enforce such rules and regulations
or changes in the existing Rules and Regulations as it may reasonably deem nécessaw in ils sole
discrétion to protect the tenafitability, Saféty, opération and weffare of the Demiséd Premises and of the

Building or buildings of which the Demised Premises are a part.
8 Repails by l./assor

{ay Lessor shall ot be required-to make any repsirs or mprovements to the Demised Premises
except structurat repairs necessary for safety- and tenantability exclusive of all glass and all exterior déors.
Lessee shall make nd alterations in, or additions to, the Demised Premises without first obtaining, in
writing; Lessor's c:onsent for such alterations or additions. All such alterations or additions shait be at the
sole cost and expense of Lessee and shall become a part ofthe Demised Premises and shail be the
property of Lessor. . Lessor shall deliver the demised Premises in the coridition described under Exhibit
“B” - Landlord's Wum *Landlord's Work" shall be attached and become a part of this Lease Agreeiment,

9. Repairs by l.-'.essee

(a) Lesses covenants and agrees that it will take good care of the Demised Premiises, its fixtures and
appurtenances, and sm’fer no waste or injury thereto and keep and maintain same in pood and clean
condition.

{b) Lessee shall be liable for and shall-hold Lessor hammless in respect of: damage orinjury to
Lessor, Demised Premtses and property or persons of Lessor's other tenanis, or anyone else, if due to



N wmngful act or neglect of Lessee, or Lesses's agents, emp!uyees ficensees or invitees, Lessee shall use

best efforts to at once I'BpOﬂ in writiig or by verbial notice ta Lessor any defective or dangsrous condition
known to Lessee and not othérwise known to Lessor, and failure to so repart any defective or dangerous
condition known to Lesses which should have baen reported o Lessar and could riot have been kaown to
Lessor except by repnrt from Lessee shall make Lessee respensible and liabe for damages resulting from

such defective mﬂdltfqn,

i
f

10. Lessor's. Rtght of Entry

‘Lessor shall retain duplicate keys to gil doors of the Demised Premises and Lessor and its agents,
employees and independent contractors shall have the right to enter the Demised Premises at reasonable
hours to inspect and examing same, to make repairs, additions, altaraﬂons and improvements, 1o exhibit
and card Demised "Far Rent" or "For Sale” to prospactive purchasaers or tenanis {provided that Lessor
shall not exhibit the Demised Premises to prospeciive tenants except during the tast 180 days of the Lease
Temn) and to inspect the Demised Premises to ascertain that Lessee is complying with ail of its covenants
and.obligations hereunder, all without being liable fo Lessee In any manner whatsoever for any damages’
arising therefrom, During such time as such work is being canied on In or about the Demised Premises,
the rent provided herein shall not abate, and Lessee waives any claim or cause of action against Lessor for
damages by reason of interruption of Lessee's business or loss of profits therefrom because of the
prosecution of any siich work or any part thereof. Notwithstanding anything to the contrary contained in
Article 10 of this lease | if Lessee’s use and occupancy of the Demised Premises are substanﬂally disrupted
by any repalrs, add:tlops alterations or improvements made by Lassor so that Lessee is unable to operate
its' Business therein for a perfod exceeding two consecutive business days, then Lessee shall thereaﬂer be

entitledto an abalement of Base Rent until such work by Lessor is completed

11. Default

(a) The fallcwmg evanls shall b& desmed to be evants of default by Lessee under this Lease
Agreement: ([) Lessea shall fail to pay any instaliment of Base Rent, additional rent or any other charge or
assessment against Lessse pursuantw the terms hereof when due which failure continues for five
business days after written notice thereof from Lessor to-Lesses; (i) Lessee shall fail to-comply-in every
material respect with-any term, pmvlslon, covenant or wamanty made: under this Lease Agreement by
Lessee, otherthan the payment of the Base Rent or additional rent or any other charge or assessment
payable. by Lesses, and shall rot cure such failure within fiteen (15) days after notice thereof to Lessee or
If such faifure i$ not capable of being cured within 15 days, commence effarts o cure within 15 days and
pursue such efforts diligently to completion; (iily Lessee or any guarantor of the Lease Agreement shall
become insolvent, or shall make a transfer-in fraud of credjtors or shall make an assigniment other than a

‘collateral assignment in a financing transaction for the benefit of creditors; (iv) Lessee or any guarantor of

this Lease Agreement‘snall file- & pefition under any Section or Chapter of the Nationa! Bankruptcy Code,
as amendad, or under, any similar law or statute of the United States or any State thereaf, or there shall be
filed against the Lessee or any guarantor of this Lease Agreement a petition In bankmptcy or insolvency or
a similar proceeding whlch is not dismissed within $0 days after Lessee raceives notice thereof, or Lesses
or any guarantor shall be-adjudged bankrupt or insolvent in preceedings filed-against Lessee or any such
guarautor; (v) a receiver or trustee shall be appalnted for the Demised Premises orfor all or substantially
all of the assets of Lessae or of any guarantor of this Lease Agreement; (vi) Lessea shall abandon or
vacate all-or any portion of the Demised Premises or fail to take possession thereof as provided in this
Lease Agreement; or (vily Lessee shall do, or permit to be done anything which creates a lien upon the
Demised Premises which lien is not removed by payment or bond within 30 days after Lessee receives
notice thereof. i

(b) Upon the occurrence of any of the aforesald evants of default, Lessor shall have the option to
pursue any one or more of the following remedies without any notice or demand whatsoever; {f) terminate
this Lease Agreement, in which event Lessee shall immediately surrender the Demised Premises fo
Lessor and if Lessee fails to do so, lessor may without prejudice to any other remedy which it may have for
possession or arrearage in rent; enter upon and take passession of the Demised Premises and expei or
remove Lessee and any ather person who may be occupylng said Demised Premises or any part thereof,
by foree, if necessary, as permitted by Tennessee law without being flable for prosecution or any dlaim of
damages therefor; Lessee hereby agreeing to pay to Lessor on demand the amount of all Basa Rent and

3
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“other chargesaccruettthmugh the date of termination: () €ifér upon™ &nd take possession of the” Demlsed ™"
Premises and expel or jemove Lessee and any other person who may be occupying said Demised -
Premilses or any part thereof, by force, if necessary, as permitied by Tennessee law, without being liable
for prosscution or any claim of damages thereof and, if Lessor so elects, re-let the Demised Premises on
such tenms as L.eassor may reasonably deem advisable, without advertisament, and by private negotiations

~provided that In such event Lessor shall use reasonable efforts to re-let the Demised Pramises i then-
prevailing rental rates for comparable space in the Building, and receive the rent therefor, Lessee hereby
agreeing fo pay to Lessor the deficlency, if any, between all rent reserved hereunder and tha total rental
applicable to the Lease Term hereof obtained by Lessor re-letiing, and Lessee shall be liable for Lessor's
gxpensas in restoring the Demised Premises and all costs incident to such re-létting; () emer upon the
Demised Premises by force if necessary as permitied by Ternesseee law, without being liable for
pmsecution or any dalm of damages therefor, and do whatever Lessee is obligated to do under the terms
of this Lease Agreement; and Lesses agreas 1o reimburse Lessor on demand for any expenses including,
without limitation, reasonable attorney's fees which Lessor may incur in thus effecting compilance with
Lessee's obligations under this-Lease Agreement and Lessee further agrees that Lessor shall not be liable
for any damages resu[ﬂng to Lessee from such action, unless caused by negligence of Lessor.

{c} Pursuit of any of the foregoing remedies shall not preclude pursuit of any other remedy herein
provided or any other remedy provided by faw or at equity, nor shall pursuit of any remedy herein
constitute an election of remedies thereby excluding the later election of an alternate remedy, or a
forfeiture or waiver of any Base Rent, additional rent or other charges and assessments payable by Lessse
and due to Lessor hereunder or of any damages accruing to Lessor by reason of violation of any of the
terms, covenants, warmnues and provisions herein contained. No actien taken by or on-behalf of Lessor
shall be construed to be an acceptance of a surrender of this Lease Agreement. Forbearance by Lessar to
enforce one or more of the remedies herein provided upon an event of default shall not be deemed or
constiued to constitute a waiver of such defaull. In determining the amount of loss or damage which
Lessor may suffer by reason of termination of this Lease Agreement or the deficiency arising by reasen of
any re-letting of the Demised Premises by Lessor as above provided, allowance shall be. made for expense
of repossession,

If Lessee shall vacate; abandon or fail to use the leased premises for a period in excess of 45 days for the
use for which it was leased, Lessor may, at its cption, exercise any and all of the remedies listed herein.
No such remedy herein otherwise conferred upon or reserved to Lessor shalt be considered exclusive of
any other remady, but the same shall be cumulative and shall be in addition 1o every other remedy given
heréunder now or hargal’ter existing at law or in equity or by statute, and every power and remedy given by

this Jease to Lessor may be exercised from ime to ime and as often as the occasion may arise or as may
be deemed expedient and/or proper.

12, Waiver of Bmch

No waiver of any breach of the covenants, wamanties, agreements, provisions or conditions
contained In this Lease Agreement shall be construed as a waiver of said covenant, warranty, provision,
agreement or condition or of any subsequent breach thereof, and if any breach shall ecour and afterwards
be comgnsad settled or aﬁusted this Lease Agreemant shall continus in full force and effect as if no

breach had decureid,
" 13, Assignmant and Subletting

Lessee shall not, sublease or assign this lease agreement without the prior written consent of
Lessor, which shall not be unreasonably withheld or delayed (Lessor's consent will take into account the
identity, business reputation, use, and net worth of the proposed assignee). Lessse shall have the right to
make a collateral assignment of its interest hereunder to a reputable financial institution, provided such
institution shall agree in a form satisfactory to Lessor to assume all duties-and obligations of Lessee in the
event that such institution shall exercise its right under said collateral assignment. Consent to one ar more
such transfers or subleases shall not destroy or waive this provision and all subsequent transfers and
subleases shall likewise be made only upon obtaining the prior written consent of Lessor. Natwithstanding
anything to the contrary contained in Adicle 13 of this Lease, Lessee shall be permitted, without the
necessity of obtaining Lessor's prior written consent, to assign Lessee's interest hereunderto a parent,
subsidiary or sffiliated corporation of Lessee, provided Lessee shall remain liable hereunder, or to assign
Lessee's interest heraunder to the surviving corporatlon of any merger provided said surviving corporation
shall assume all of Lessee's obligations hereunder and shall have a net worth not less than the net worth

¢
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relieved of any fusther liabllity under the Lease.

14, Destrugtion

(a) if the Dernised Premises are partially or tatally destrayed by fire or ather casualty insurable under
standand fire Insurance palicies with extended coverage endorsemant so as to become partially or totally
un-tenantable, the same shall be repaired or rebuilt as speedily as practical under the circumstances at the
expense of the Lessor, unless Lessor alects nat to repair or rebuild as provided In Subparagraph (b} of this

(b} If the Demised Premises are (|) rendered totally untenable by reason of an occurrence described
in Subparagreph (a) or (il) damaged or destroyed as a result of a risk which is notinsured under standard
fire insurance policies with extended coverage endorsement, or {fil) damaged or destroyed during the last
eighteen (18) months of the Lease Temm or (i) damaged to such an extent that the Demised Pramises
cannot be repaired or rebuilt within 90 days from the date of such occurrencs, or If the Bullding is damaged
in-whole or in part (whether or not the Demised Premises are damaged), to such an extent that the -
Building cannot, in Lessor's judgement, be operated economically as an integral unit, then and in any such
events elther paty may at its option terminate this Lease Agreement by notice in wiiting to the other party
within sbdy (60) days after the date of such occurrence, Unless either party gives such notice, this Lease
Agreement will remain in full force and effect and Lessor shall repair such damage at its expense as
expéditiously as possible under the circumstances., _ '

_ {0} If Lessor should elect or be obligated pursuant to Subparagraph (a) above to repair or rabuild
because of any damage or destruction, Lessor's obligation shall be iimited to the original Building and any
other work or improvernents which may have heen ariginally performed orinstalied at Lessor's expense. If
the cost of performing Lessor's obligation exceeds the actual proceads of insurance pald or payable to
Lessor on account of such casualty, either party may tenminate this Lease Agreement unless Lessee,
within fiteen (15) days after demand therefor, deposits with Lessor a sum of money sufficient to pay the
difference between the cost of repair and the proceeds of the insurance available for such purpose. Lessee
shall replace all work and improvements not originally installed or performed by Lessor at its expense.

(d) In no event shall either party be liable for any loss or damage sustained by the other parly by
raason of casualties mentloned herelnabove or any ather accidental casualty,

15. Removal of Fixtures, Equipment & Effects

Lessee may upon the expiration or termination of the Lease Tern or any renawal thereof, remove all
_personalty and equipment not attached to the Dernised Premises which it has placed upon the Demised
Premises, provided Lessee restores the Demised Premises to the condition Immediately preceding the
. time of installation thereof reasonable wear and tear excepted. If Lessee does not remove-all such
personalty and equipment, then Lessor within ten (10) days after tHe expiration of the Lease Temn, shall
havethe right to notify Lessea 10 remove any or all such personalty and equipnient and thereupon restore
the Demised Premises to the condition immediately preceding the time of installation therecf reasonable
wear and tearexcepted. If Lesses shall fail or refuse to remove all effects, personaity and equipment from
.the Demised Pramises upon the expiration or tenmination of this Lease Agreement for any cause

whatsoever, Lessor may, atits optlon, remove the same in any manner that L.essor shali choose and store
sald effecls, equipment and personalty without liability for any loss or damage thereto. Lessee shall pay
Lessor on demand any and all expenses incurred by Lessor in such removal and storage, including,
without fimitation, court costs, attoney's fees, and storage charges. Lessor, at its option, may without
notice, sell sald. effects, equipment and personalty or any part thereof at public or private sale and without
legal process for such price as Lessor may obtain and apply the proceeds of such sale to any amounts dye
under this Lease Agreement from Lessee to Lessor after first paying the expense incident to the removal,
storage and sale of said effects, equipment and personalty. Any proceeds remalining after payment of all
amounts due under this Lease Agreement and all expenses, including reasonable attorneys fees; incident
to the removal, storage and sale of such items shall be paid to Lessee. The covenants and conditions of
this Article 15 shall survive any expiration or termination of this Lease Agreement.

.18, Lessor's Lien

Lessor shall at all times have a valid lien upon all of the personal property of Lessee situated in the
Demised Premises to secure payment of Base Rent, additionat rent and ather sums and charges due



‘covenants, wamanﬁes agreements and conditions hereof. The lien herein granted may ba foreclosedin

the manner and form provided by law for the foreciosure of security instruments or chatlel mortgages, orin

any othermanner provided by taw.

17.  Utitity Bills

Lessee shall pay all utility bills or pmlauons of said bills including but not Ilmlted to watsr, sewer, gas,
electricity, fuel, garbage, light, and heat bilis for the Demised. Premises. If Lessee fails to pay any of said
utility bills, Landlord may pay the same and such payment may be added to this rental oﬂha premises next
due'ss additignal reital,

1&. Taxes/Tax Emlnthnnnsumncelcgmman Area Malntammce

' arately metere lectric and gas and Lessee shall ba responsible for paying
all of | the utlhties associaled with the Premlses Lessaa shall pay forits pro-rata share of the property laxes
and building insurance costs associated with the Premises. Lessee shall pay for its own liability insurance
i an amount not less than $1,000,000 and shall name Lessor as additional insured. Lessee shall pay for
lts own insurance covering the oontents ofits Premises and shali name Lessor as add:ﬂonal instred.

19, Attomey‘s Fees and Arhmaﬂon

In'the event of litigation commenced by either Lessor or Lessee to enforce any obligation of the: other
party hereunder, all reasonable attamey’s fees and expenses of the prevailing party in such litigation shall -
be paid by the party agamst whom an adverse ﬁnal non-appealablajudgement is entered,

Any controversy-or dlaim arising out ofor refating to this agreement or breach thereof shall be -
setled by arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and-judgement uponthe award rendered by the arbitrator(s) may be entered in any-court
having jurisdiction theraaf

* Time

Time Is of the essence of this L.ease Aﬂreement and whenever a certain day is stated for payment or
peiformance of any obiigation of Lesses, or Lessor, the same enters into and becomes a part of the

conslderation higreof. ‘
21, Subordination & Attornment

(a) Lessee agrees that this Lease Agreament shal[ be subordinate to any mortgage now or
hereafter encumbering the Demised Premises or the Building or bulldings of which the Demilsed Premises
may be a part or any component thereof, and to all advances made or hereafter to be made upon the
sacurity thereof. The terms of this provision shall be self-operative and no further instrument of
subordination shall be required by any mortgagee. Lessee, however, upon request of any paety in interest,
shall execute promplly such instrument or certificates as may be masonab{y required to cary out the intent
hereof, whether saidirequirement is that of Lessor or any other paity in interest, including, without
limitation, mortgages. ‘

(b} If any mortgagee elects to hava this Lease Agreement superior to its mungage and signifies ils
electlon in the instrurment craating its fien or by separate recorded instrument, then this Lease Agreement
shall be superiarto such morgage. The term "miortgage” as used hereln; includes any deed to secure
debt, deed or trust or security deed and any other instrument creating a lien in conaection with any other
method of financing or refinancing. The term "morigages* refers to the holder of the indebtedness secured

- by a mortgage.

(¢ Within ten (10) days after request therefor by Lessor, Lessee agrees to execute and deliver to
Lessar in recondable form an estoppel certificate addressed to any morlgagee or assignes of Lessor's
interest ir: or purchase of the Demlsed Premises or the Building or bulidings of which the Demised
Premises may be a part or any part thereof, certifying (if such be the case) that this Lease: Agreement is
unmodified and is- tn full force and effect {and if there have been modifications, that the 'same is in full forcs
and effect a5 modified and stating said modifications); that there are no defensas or offsets against the
enforcement thereof or stating those claimed by Lessee; and stating the date to which Base Rent;



additional rent ﬁha'“c’ifﬁéf’éh’a"'rgfés‘" have been paid. Such cerfificate shali also include such other
information as may reasonably be required by such mortgages, proposed mortgagee, assignee, purchassr
or Lessor. ‘ -

(d} Inthe eveni any proceedings are brought for the foreclosure of, or in the event of exercise of

e power of sale under, any mortigage made by Lessor covering the Demised Premises or the Building or

bultdings of which the Demised Premises are a pait, or in the event of termination of any lease under
which Lessor may hold title, Lessee shall attam to the purchaser at foreclosure or under power of sate, or
to the assignee or transferee of Lessor's interest or fo the lessor of the Lessor upon such lease

‘terminalian, as the case may be, and shall recagnize such person as the Lessor-under this Lease

" Agreement provided such purchaser, assignee, transferee or other parly in interest shall agree in a form

reasonably acceptable'to Lessee not to disturb Lessae's tenancy hereunder. Lessee agrees that the
institution: of any suit, action or ofher proceeding by any mortgagee to realize on Lessor's interest in the
Demised Premises or the Building or buildings of which the Demised Premises may be a part pursudnt to
the powers granted to a mortgagee under its mortgage, shall not by oparation of faw or otherwise, resultin
the cancellation or termination of the obiigations of the Lessee hiereunder. Lessor and Lessee agree that
notwithstanding that this Lease Agreement is expressly subject and subordinate to any morigages, any
marigagee, its successors and assigns, or cther holder of a morgage or of a note secured thereby, ray
sell the Demised Premiises or the. Building or buildings of which the Demised Premises or the Building or
buildings of which the Demised Premises are a part, in the manner provided in the mortgage and may, at
the option of such morigagee, its successors and assigns, or other holder of the mortgage or note secured
thereby, make such sale of Demised Premises or Building or buildings of which the Demised Pramises are
a part subject to this Lease Agreement, In addition, Lessor and Lessee covenant and agree that Lessor's.
right to transfer or assign Lessor's interest in and to the Demised Premises, or any part or parts thereof,
$hall be unrestricted, and that in the svent of any such transfer or assignment by Lessor which includes the
Demised Premises, Lessor's obligation to Lessee hereunder shall cease, Lessee looking only and solely
to Lessor’s assignee or transteree for performanca theseof, provided, that such assignee or transferee
assumes Lessor's ohligations hersunder and agrees to be bound by the terms of this Lease,

22, No Estdtd .

This Lease Agreement shall create the relationship of landlord and tenant only between Lessor and
Lessee and no estate shall pass out of Lessor, Lessee shall have only a usufruct, not subject to lien, levy
and sale and not assignable in whole or in part by Lessee except as provided herein. Lessor
acknowledges that Lessee’s interest hereunder is not lienable and agrees that any asserted lion claim
thereon shall not canstitute an event of default hereunder,

23.° Cumulative Rights

All rights, powers and privileges confersed hereunder upon the parties hereto shall be cumulative to,
but not restrictive of, or in'lisu of those conferred by law., : )

24. Holding Over

If Lessee remains in possession after expiration or tenmination of the Lease Tenn with or without
Lessor's written consent, Lessee shall become a tenant-at-sufferance, and thare shall ba no renewal of this
Lease Agreement by operation of taw, During the period of any such holding over, all provisions of this
Lease Agreemant shall be and rermain in effect except that the monthly rental shall be multiplied by 1.5x
{or 150%) the amount of rent (including any adjustments as provided herein) payable for the last full
calendar month of the Lease Term including renewals or extensions. The inclusion of the preceding
sontence in this Lease Agreement shall not be construed as Lessor's consent for Lessee to hold over.

25, Surender of Premises

Upon the expiralion or other tenmination of this Lease Agreement Lessee shall guit and sumender to
Lessor the Demised Premises, broom clean in the same condition as at the commencement of the original
Lease Temm, reasonable wear and tear only excepted, and Lessee shall remove all of its personalty from
the Demised Premises. Lessee's obligation to observe or perform this covenant shall survive the
expiration or other termination of this Lease Agreement.

26. Notices



Allnotices required or pemitied to be given hereunder shall bain wnting and shall be deemed given,
whether actually received or not, on the thind business day after such notice is deposited, postage prepaid,
in the United States Maﬂ cedified, return receipt requested, and addressed to Lessor orLessee at their
respec:tive address set forth herelnabove or at such cther address as either. party shall have theretofore
given to the other by natice as herein provided. If notice Is given by hand delivery, notice shall be
deemed given on the day received. Landlord’s notice is'outlined In the first paragraph of page 1,
Tenant's addmss shall be 1 8-2D Market Square, Knoxville, TN 31902

27 Damage or Theft of Personal Property

All personal property brought info the Demised Premises by Lessee, or Lessee's employees or
business visitors, shall be at the risk of Lessee only, and Lessor shall not be liable for the theft thereof or
any damage thereto occasioned by any act of co-tenants, occupants, invilees or other users of the Bulkiing
or buildings of which the Dernised Premises may be a part or any other person. Lessorshall not at any
time beliable for damage to any property in or upon the Demised Premises, which results from gas, -
smoke, water, rain, Ice or snow which Issuss or leaks from or forms upon any part of the Building or
buildings or which the Demised Premises may. be & part, or from the pipes or plumbing work of the same,
or from any other place whatsoever, unless such damage results from defects or conditions or which
Lessee has given Lessor written notice and Lessor has failed to perform Lessor's obligation to correct
sameina prompt and tnmely manner.-

28. Eminent Domain

(s) |Iftitle to any part of the Demised Premises: is taken for any public or quasi-public use by virtue
of the exercise of the power of eminent domain or private purchase in lieu thereof, or if fiti'to so much of
the Buiiding or buildings of which the Building may be a part is taken that a reasonable amount of
reconstruction thiereof will not in Lessor's sole discretion result in the Demised Premises, or the Buuldmg or
such ather buildings being a practical improvemnent and reasonably suitable for use forthe purpose for
which they are designed, then, in either event, this Lease Agreement shall terminate, at the option of
Lessor, on the date that the condemning authority actually takes possession to the part so condemned.or
purchased. Iftitleto the whole of the: Demised Premises or such Building or buildings is taken by eminent
domaln or private purchase in lieu thereof, then this Lease Agreement shall teaminata as ofthe date
passession is so taken by the condemning autharity,

{by Ifthis Lease Agreement is terminated under the provisions of this Arlicle 28, rerit shall be
apporiioned and adjusted as of the date of temnination. ‘Lessee shall have no clalm- agalnst Lessor (but
Lessor shall not prevent Lessee from having any clalms against the oondemning authority so long as

- Lessea looks solely to the condemning sutharity for the resolution of such cldim for the value of any

leasehold estate or for:the value'of the unexpired Lease Term. However, Lessee may claim any
unamartized costs of leasehold improvements made by Lessee (excluding those costs paid by the
construciion aliowarice. hereunder) and any relocation expenses recoverable under applicable jaw.

() " Ifthere is a partial taking of the Demised Premises, the Building or such other buildings and this
Lease Agreement is not thereupon terminated under the provisions of this Aicle 28, then this Lease
Agreement shall remain in full force and éffect, and Lessor shall, within & reasonable time thereafter, repair
and restore the remaining portion of the Demised Pnemises. should they be affected, to the extent
necessary to render the same fenantable, and shall repair.or reconstruct the remamtng portion of the
Building to the extent necassary to make the same a complete architectural unit; provided that such work
shall not exceed the scope of the work required to be done by Lessorin originally constructing such
Building.or the Demised Premises. Lessor shall also provide to Lessee an allowance not emeedmg
$25,000 toward Lessas's costs of improvements for repair.or reconstruction of the remaining portion of the
Demised Premises; provided, however, Lessor shall not be required to expend more. than the net proceeds
of the condernnation award which are paid {0 Lessor In complying with its obligations ‘hereunder,

Al compensalion awarded or pald upon a fotal or partial 1aking of the Demised Premises or the
Building or such other buildings shall befong to and be the property of Lessor without any participation by
Lessee (except as otherwise pmvided in subparagraph (b) hereinabove or as-hereafter provided). Mothing
herein shall be construed to preclude Lessee fram prosecuting any claim directly against the condemning
authority from loss of business, damage to, and cost of removal of, trade fidures, furniture and other
personal property belonging to Lessee; provided, however, that no such claim shall diminish or adversely

ai‘rect Lessor's award,



"(8) TAfer any partial taking of the Damised Premiseés which dogs not fesult in & lefmiralion of this
Lease Agreement the Base Rent (a5 escalated) for the remainder of the Lease Term shall be reduced by
ihe same percentage as the floor area of the space taken bears to the total floor area originally in the
Demised Premises, and any other charges provided for hereunder shall be equitably adjusted

29, anga B

The term "Lessor' as-used in this Lease Agreement, shall include Lessor and ltsa&stgns and .
successors n litlé to the Demised Premises. The term “Lessee” shall Include Lessee and its heirs, legal
representatives and.successors, and shall also include Lessee's assigness and sublessee, if this Lease
Agreement shall be validly assigned or ther Derised Premises sublet for the balance of the Lease Termn of
any renewals or exfensions thereof.

30. Liability of Lessee

Lessee hereby indemnifies Lessor from and agrees to hold Lessor harmless agalnsl, any and-all
liability, loss, cost, damage or expenss arising from injury ta Lesses or Lessee's servaris or employees of
any other invitee or business visitor or parson while in or upon the Demised Premises unless same results
from the negligence or willful misconduct of Lessor. ‘Lessee hereby indemnifies Lessor and: agrees to-hold
Lessor harmless from:and against all claims for damages to persons or property arising by reasori ofthe
negligence or wiliful miscondtuct of Lessee in the use or accupancy of the Demised Premises, Including afl
attorney’s fees and other expenses incurred by Lessor as a result thereof. Lessee hereby further -
indemnifies Lessor and agrees to hold Lessor hanmiess in connection with damage ar injury to Lessor, the
Demised Premises, or property or persons of Lessor's other tenants or any other paity or parties, person.op
persons, if due to wrongful act or neglect of Lessee, or any of its employees, servants, agents,

representatives or Invitees, or otherwise ocouring in connection with-any default of Lessee hereunder.
‘The provisions of this: Atticie 30 shall survhle any termination of this Leasa Agreement.

3, Rewaaﬁon df the Fremisas

Thers shall be rio relocation of the Demised Premises unless otherwisa agreed to by Lessor and
Lesseein writlng. '

32. Force Ma,jeu:e

In the event of strike, [ackout, labor trouble, civil commotion, Act of God, or any other cause beyond
either party's control (collectively “force majeure") resulting in such party's inability or delay to supply the
services or perform the other obligations required hereunder, this Lease Agreement shall not terminate and
such performance shall be excused for a reasonable tifie given the nature of the cause. Nothing
contained herein shall be construed to provide for an abatement of Base Rent, additional rent nrany other
charge or sum due and payable by Lessee hereunder.

33., Lessor's Liability

Lessor shall have no personal liability with respect to any of the provisions of this Lease Agreement,
If Lessor is in default with respect to its obligations under this Lease Agreement, Lessee shall look solely o
the equity of Lessor in and to the Building for salisfaction of Lessee's remedies, if any. Itis expressly
understuod and agreed that Lessor's liability underthe terms of this Lease Agreement shall in no event
exceed the amount of its interest in and to the Building. Notwithstanding that Lessor may own or have
some other interest in any parking facility in the vicinity of the Building, the use of any such facifity by
Lessee, provided underthis Lease Agreement, shali not be deemed to be an appurtenance to the
Demised Premises and Lessor makes no representations or warranties with respect to said facilities or
their availablity.

34, Security Deposit/Prepaid Rent

As security for the faithful performance by Lessee throughout the Lease Term of sl the terms and
conditions of the Lease Agreemant on the-part of Lessee to be perfornmed, Lessee has deposited with
Lessor the sum equal-io the first month’s rent as of the beginning of this [ease. Such amount shall be
returned to Lessee, without interest, on the day set forth for the expiration of the Lease Term, provided



" Lesseg'has fiillyand faithfully observed and perfontied &l of The ténis, Covenants, agraemants
warranties, and conditions hereof Lessor shall have the nght to apply alt or any part of said deposrt
taward cure of any default of Lesses,

35, $uhmisslon of Lgage

The submission of this Lease Agreement for examination doas not constitute an offer to Iease and
this Lease Agreement shall be effective only upon execution hereof by Lessor and Lessee.

36. Severability

If any clause ‘or provision of the Lease Agreement s fllegal, invalid or unenforceable under present or
future laws, the remairider of the Lease Agreement shall not be affected thereby, and inlieu of each clauss
or provisian of this Lease Agreement which is Hllegal, invalid or unenforceable, there shall be added as a
part of this: Lease Agreement a clause or provasmn as neady identical to the said clause or provision as
may be legal, valid and enforceabie.

37, Guaranty
The undersigned guarantors hereby jointly, severally and mevocably guarantee the payment of

the rent and all other sums to be pald by Tenant under and pursuant 1o the Lease {for a term of & years),

as-well as the proper performance by Tenant thereunder, and the undersigned jointly and severally
proiise to pay all of Landlord's expenses, including, but not limited to, reasonable attorneys’ fees, incurred
in enforcing any obligations of Tenant. under the Lease or incurred in: enfamng the Lease or this guaranty.
The undersigned hereby agree that Landlord (without in any way limiting or relisving the Tiability of the
undersigned hereunder) may at any fime to time, and in reliance on this guaranty, without notica to or
further consent from the undersigned, retain, obtain or release any collateral securing any of Tenant's
obhga’aons under the Lease, retain, obtain or rélease any party pnmalily or secondanily fiable with respect
to any of Tenant's obligations under the Lease and extend, renew or madify any of Tenant’s obligations
under the Lease, regardiess of whether or not said extension, renewal ormodification might be deeined to
increase the risk of the undersigned hereunder. If Lessor accepts an-assignment of this Lease, Guarantor
shall bs relieved of any further liability under the Léase. The undersignied expressly waive the right to
require Landlord to take action against Tenant as provided for in any existing Tennessee or Knox County
code, as aménded, and further walve and renounce any and allhomestead or exemption rights they or
their families may have under or by virtue of the constitution or laws of Tennesssee, any other State or
United States, as against the liability. hereby created.

36. Entire Agreement

This Lease Agreement cortains the entire agreement of the parties and no representations,
inducements, promises or agreements, oral or otherwise between the pariies not embodied herein shall bs
of any force or effect. No failure of efther party o exercise any power given such: party hereunder, orto
insist upon strict compliance with any ebligation hereunder, and o custom or practice of the paities at
variance with the temmas hereof, shall constitute a walver of either party's right to demand exact complianice

with the terms Hergof,
39. Obligation to [nsure

On or before the Commencement Date and thereafter during the Lease Term, or any renewals or
extensions thereof, on or before the first day of the first month of each Lease Year, Lessee shall deliver to
Lessor a cestificate of a policy or renewal policy of public liability- insurance insuring Lessor and Lessee,
and thelr officers, employees, agents and representatives against loss or damage arising from injury to
persons or property accurring within the Demised Premises, which policy, or renewal policy, shall (@
provide that it is noncancellable without thity (30) days prior written notice to Lessor, {b} hiave such limits
85 may be cons:stent with required insurance coverages in other similar retall leases in downtown
Knoxville, () name Lessor as an additional insured; and {d) be accompanied by praof of payment of the
premium therefor. Lessor shall malntain casualty and ‘publiz liability Insurance with such coverages and
lirits as Lessor deems reasonable and appropriate. Lessee shall maintain satisfactory property damage
insurance on it's own propery.

1o



4. Headings. |

The use of headlngs herein is salely for the convenlence of indexing lhe various paragraphs hereof
and shallin no event be considered in construing or interpreting any provision of this Lease Agreement.

AGENCY DISQLOSURE

41." Lessor and! Lessee hereby acknowtedge that there are no agents involved in this lease -
agreement and that no real estate commissions shall be due to any real estate agants for this lease-
agreement

2. lntenhona!iy Ormﬁed

43. Deilvery Date/Comumencernent Dawoelays Not wrthstandmg anythmg to the contrary
contained int this Lease if Landlond is unable to deliver the Premises with.the tenant improvements (as
outlined in Exhibit B attached hereto) “substantially complete® by the. Commencement Date, for any-
reason otfier than delay caused by Lessee, the Commencement Date shall be delayed by a period equal
to the number of days of delay not caused by Tenant.and the Expiration Date; Extension Period dates,
dates for exercise of extension Options, and other dates specified in this Lease that are basad upon tha
original date specified | as the commencement Date shall be de!ayad by like perind.

44. Signage: 4 AII of Tenant’s Signage {except for signage located within the inside of Tenant's

| Premises) shall conform to Knox County, City of Knoxville or other applicable cedes and must be approved

by Landlard. ¥ Tenant places any signage within the exterior of the Premises or facade of the building in

which the Premises are located, without Landlord's approval, Landlord reserves the right to remove such

signage at Ténant's' expense.
IN WITNESS WHEREOF, the partles have hereunta set their hands and seals as of the day and year first

above written,
* ¢ Pregervation Public, LLC,

o A ‘_
;A
Withigss:
"LESSEE" % ///lﬁ gfﬁgtﬂ]{‘
By Aradly
its: p)?.ﬁ/gé i‘L
Witness:

S8 ¥

Il

oo AN Bt e e s e e,



Exhitit “B" - "LQ#SW"S Work"”

Prior tothe cgmmancement Date (outlined in Paragraph 43 herem} Lessof shall, at Lessor’s expense,
have performed the following “Tenant Improvements” at tha Premises. Lassor agnaes to construct the
Tenant improverents for the Premises in a gaod and workmanlike manner. Natwithstanding the
foregoing, all changes, modification, substitutions or additions to the Tenant Improvements shall ba at the
sole cost and axpense of Lessee, which cost and expanse shall be due and payabie to Lessor in full at the
time each thange order is approved by Lessge. If Lessee’s, changes, madifications, substiutions or
additions fo the Tenant Improvements cause Lessor to deliver the Premisas Ialerthan the Commencenent
Date, rent shall not abate for such period (as outlined in paragraph 43 haraln)

Tenant lmprovernants tobe pand for by Lessor, will include the followlng. .

(1) Inside surface drywall (or brick wtien practical) for outer buliding walls and installed building
staridard window storefronts. A concrete, wood or VCT (or ombination thereof) sub floor-which is
ready for finish flooring (by Tenant). If Premises has a demising wall, demising wall shall be dry-
wallad, taped and ready ta paint, Walls will be exposed brick or plaster (whare the brick can be
practically restored) or drywall at each side that can be left exposed or can be covered by Tenant.

(2) Compiete spnnklersystem

{3) Completed: buildmg standard HVAG system installed; including ductwork or diffusers. The
building standard HVAC system shall ba capable of delivering 1ton (HIVAC) per 300 square feat leased,
and wil be Independemiy mounted. Tenant shall be responsible for the ongoing maintenancs, repair and
replacement of HVAC., ° .

“ [nstaltad separate electric meter, 200 amp distribution panel with minimal oullets located along
© the peﬂmeter of the Premises and Iighhng All addrhonal wi:ing and lighting will be Lessee's
r:aspunsibilﬂyr

(5)° ‘Two restrooms areas stubbed with hat/cold water and waste which shall accommodaie a
tavatory and, sink, per bathinoom (fixtures to be installed by Lesses, and adequate lighting in each
restraom. - , )

(6)  Refurbished storefront and enirance will be provided, by Lessar.

() Lessee shall be responsible for all other plumbing and!or venting related to Lessae's need to
vent for cooking.

{8) - Leéssor shall have a plumbing water fine stubbed in or below Lessee’s Premises.
Except as expressly set forth above, Lessor is not required to perform any further work in regard to making

the Demised Premises availabie for Lesses, and any and all additional work in excess of that described
above shall be performed by Lesses at s sole cost and expensa.

n



Dodles.

Preservation Public .
LEASE AGREEMENT

THIS LEASE AGREEMENT ("LEASE AGREEMENT"), made and entered inta this ]_at day of
August, 2005 by and between Preservation Public LLC, whose. addnass for purposes hereof Is 18 Market
Square, Knoxville, TN 37902 (hereinafter referied to as "Lessor’ or"Landlord"), angd Codlesf Uncodced, :

(herginafter referred to as "Lessae™ or “Tenant™). ;
WITNESSETH:
A, Description of Premisas

Lessor, in consideration of the covenams and agreements to be perrormed by Lessee, and upon the

terms and conditions hereinafter stated, does hereby rent and lease unto Lessee, and. lmsee does hereby

rent and lease from Lessar, that certain space (the *Demised Pnamqses") known as 18-20 Market Square
Market Square, Knoxvills, TN., 37902 containing gpproximately 1.400 re Eleble square feet of street level
space In a bullding situated In the Market Square focated in downtown Knoxville, Knox County, TN 37902
(the “Building™) on that tract of land more particularly desciibed in "Exhiblt A" and “Exhibit As1* attached
hereto and by this reference made a part hereof, with no easement for Iight or airincluded in the-Demised
Pr&mnsas, or being granted hereunder. | ‘
2, Tenm | 1
Lesses takes and accepts frortt Lessor the Demised Pramlsas upun the terms end condrtions herein -
contained and in their present condition dnd &8 suited for the iise: intended by Lessee (fora tarm of 10

© years); to have and to hold the same for a term (the *Lease Term") beglnnlng on 0dober1 . 2005 ¢the

"Commencement Date™. The Lense shall end at. midnight upon the last triay of the 61% corisecutive

- calendar miofith thereafter the "Ténmination Date") unless sooner tenmnaled as herein provided. in the

event the Termination Date shall occur on & Saturday, Sunday or naﬂnnal hulldaythe Lease Term: shall be
extended to midnight of the next busmess day.
3
3. Possessnon I
. Lessee shalliake possession on the 1“‘ day of August 2005 or soaner rf Lessor has completed its
base building work t the Premises. ,

1

4. Rarltal

Lessee shall:pay to Lessor as rent, in fegal tender of the United States ir-acdvance oni the first day of
every calendar mionth diring the Leabe Ten, withiout offset of deducha;p of any kind tothe amotitits
ilemized below per monih for each year: A prorated monthly instaliment, based on a thiry-day month;
shall be paid in advance for any fraction of a manth if the Lease Temn shall begin on any day except the
first day or shall be terminated on any day except the last day of any month Lesee shall have an option
to renew said premises for a second 10 year term.

Year 1 Commencing October 1™ 2005 - the “Rental Commencemert Qg ™). Rent Shall ba $4,50|1 for the
next 120 months.



THIS BASE RENTAL INCLUDES does not include PROPERTY TAXES BUILDING INSURANGE
utilities or any other common area maintenance charges. all of thch shall be the responsnbility of
Lesses.

Note: Lessee shall deposit the first months rent and a Security Depomt equal to the first
months rent upon execution of the Lease Agreement,

8. Fayments

All payments of rent, addItiona! rent and other paymenls to be made to l.essor shall be-made
on a timely basis and shall be payab!e to Lessor or as Lessor may othierwise designate by written
notice, Al such payments shall be malled or delivered to Lessor's/agent, 18 Market Square,
Knoxville TN 37802 {check payable to Preservation Public LLC}lor at such other ptace as
Lessor may designate from time to time in writing. 1f mailed, all paymems shall'be mailed in
- sufficient time and with adequate postage thereon 1o be recelved in Lassm‘s account by -no later
than the due date for such payment. Lessee agrees to pay to Lessor Fifiy Dollars ($50.00) for

each check presented to Lessorin payment of any obligation of Lessee which Is not paid by the
‘bank on which:it Is drawn. '

€. Late Chargas .

If base rental payments are- received laterthan the 5th of eachi month when due; Lesaae
shall pay Lessor a late fee equalto $3060 for each payment has not been received afterthe 5% of
each month. Any rental or other amounts payable to Lessor under this Lease Agreement shall also
incur a:monthly service charge at the rate of 18% perannum from and after the due date for such

payment, if not paid by the fitth day of the month for which such rent}is due, orby the due date

specified on any-invaices from Lessor for any other amounts: payabl? hereunder. In no event shal
the rate of interest payable.on any late payment exceed the fegal Iimlts for such interest
eniorceable under applicable faw.

7.Use Rules - :

The Deniised Premises shall be used for mstauranﬂwme bari and no other pumosas and in
accordance with the Rules and. Regulahnns attached hereto and made a part hereof and all faws
and ofdinances (federal, state, county, ormunicipal, lncluding, wahopt limnitation, envlronmantal) as
well as applicable orders, and requirements, Lessee covenants and agreesto abide by said Rules
and. Regulations in afl respects as now set forth and attached hereto or as hereafier promulgated
by Lessor. Lessor shall have the right at all times during the Lease ‘qerm to publish and.
promulgate and thereafter enforce such rules and regulations or changes inthe ‘existing Rules and
Regulations as it may reasonably deem necessaryin its sole discretfun to. protect the tenamtability,
safety, operation and welfare of the Demised Premises and of the Buﬂdmg or buildings of which
the Demised Premises are a part.

8. Repairs by Lessor

(a} Lessor shall not be required to make any repairs or smprovements tothe Demised
Premises except structural repairs necessary for safety and tenantabulity exclusive of all glass and
all exterior doors. Lessee shall make no afterations in, or additions tq the Demised Premises
without first obtaining, in wiiting, Lessor's consent for such alteratlons oradditions. All stich
alterations or additions shall be at the sole cost and expense of Lessee and shall become a part of
the Demised Premises and shall be the propesty of Lessor. Lessor shall deliver the demised
Premises in the condition described under Exhibit “B” - Landlord’s Work. “Landlord’s Work"

shall be attached and become a'part of this Lease Agreement.
9. Repairs by Lessee



(8) Lessee covenants and agrees that it will take good care of the Demised Prem1ses its
fixtures and appurtenances and suffer no wasta or injury thereto and keep And mamtam'same in
goad-and clean condition.

(b} Lessee shall be liabls for and shall hold Lessor harmless in respect of: damage or injury
to Lessor, Dentised Premises, and property or persons of Lessor's other tenants, or anyone else, if
dueto wrongful act ar neglect of Lessee, or Lessee's agents, amployees, licensess orinvitees.
Lessee shall use best effosts to at once report, in writing or by verbal notice to Lessor any .
defective or dangerous condition knowrn to Lessee-and not othierwise known to Lessor, and failure
te so report any defective or dangerous condition known to Lessee which should have been
reported o Lessor and could not have been known 10 Lessor except by report from Lessee shall
make Lesses responsible-and Hable for damages resulting from such defective condition!

 10. Lessor's Right of Entry @ ;

‘Lessor shall retain dupiicate keys to all daors of the Demised Premlses and Lessor and its
agents, employees and independent contractors shall have the right: to enter the Demised
Premises at reasonable hours to inspect and examine same, o make repalrs, additions;
alterations, and improvements, to exhibit and card Demised "For Rent" of "For Sale® to pmspective
purchasers or tenants (provided that Lessor shall not exhibit the Demised Premisesto: prospeclive
tenants except during the last 180 days of the Lease Term)and to inspecl the Demised Premises
to ascertain that Lessee is complying with-all of #ts covenants and obgigaﬁons hereunder; all
withaut being iabte to Lessee in any manner whatsoever for any damages arising therefrom.
During such fime as such work is being camried on in or about the Demised Premises, the rent

- provided herein-shalt not abate, and Lessee waives any claim or cause of action against lLessor for
damages by reason of interruption of Lessee's business orloss of profits therefrom. because of the
prosecution of any such work or.any part thereof, Notwithstanding. anythlng 1o the contrary

_ contained in Article 10 of this lease, if Lessee's use and cccopancy of the Demised Premises are

substantislly dismpted by any repairs, additions, alterations or impmvements made by Lessor so
that Lessee is unable to operate its Business therein for a period: exoeeding two: consecdtive
business days, then Lessee shall thereaiter be entitied to an abatememt of Base Rent umil such

work by Lessor:is completed. C

1. Default

{8) The followmg events shall be deemed to be events of defadlt by Lessee under this Lease
Agreement; () Lessee shall fail to pay any installment of Base Rent, ‘additional rent or any cther
charge or assessment against Lessee pursuant to the terms hereof when tdue which fallure
continues for five business days after written riotice thereof from Lassorto Lesses; (i) Lessee shall
fail to comply In-every material respect with any term, provision, ouvqnant orwarranty made under
this Lease Agreement by Lesses, other than the payment of the Base Rent or additionat rent or
any other charga or assessment payable by Lessee, and shall not cdre such failure within fiftéen
(15) days after notice thereof to Lessee or if such fallure Is not capable of being cured within 15
days, commence- efforts to cure within 15 days and pursue such-efforis diligently to completion; (iif)
Lesser or any guaravitor of the Lease Agreement shall become insoh.rent or shall make a transfer
in fraud of creditors or shall make an assignment otherthan a cnllate[al assignment in a financing
transaction for the benefit of creditors; (v} Lessee or any guarantor of this Leass Agreement shall
file a petition under any Sectlon ar Chapter of the National Bankruplcy Code, as'amended, or
under any similar law or statute of the United States or any State thereof, or there shall be filed
against the Lessee or any guarantor of this Lease Agreement a petmpn in bankruptcy or
insolvency or a similar proceeding which Is not dismissed within 80 days after Lessoe rece[ves
nofice thereof, or Lessee ar any guarantor shall be adjudged bankrupt or insolvent in proceedlngs
filed against Lessee or any such guarantcr; (v) a receiver ortrustee shall be appointed for the
Demised Premises or for all or substantlally alf of the assets of Lessae or of any.-guarantor of this
Lease Agreément; (vi) Lessee shall abandon ar vacate all or any porgion of the Demised Premiges
or fail to take possession thereof as provided in this Lease Agreement; or {vii) Lessee shall do, or



permitto-be done anything which creates a lien upon the Demised Premises which lien is not
removed by payment or bond within 30 days after Lessee receives notice thereof.

- (b) Upon the eccurrence of any of the aforesaid events of default, Lessor shall have the
option fo pursue any one or more of the following remedies without any notice or demand
whatsosver: (I} tenminate this Lease Agreement, in which event Lessee shall immediately
surrerider the Demised Premises to Lessor and if Lessee fails to do $o, lessor may without
prejudice to any other remedy which it may have for possession ar amearage in rent, enter upon
and take possession of the Demised Premises and expel or remove Lessee and any other person
wha may be occupying safd Demised Premises or any part thereof, by force, if necessary, as
permitted by Tennessee law without being liable for prosecution or any claim of damages therefor;
‘Lessee hereby agreeing to pay to Lessor on demand the amount of all Base Rent and-other
charges accrued through the date of termination; (iiy enter upon and take possession of the
Demised Premises and expel or remove Lessee and any other person who may be occupying said
Demised Premises of any part thereof, by force, if necessary, as permitted by Tennessée law,
without bsing liable for prosecution or any claim of damages thereof and, if Lessor so elects, re-let
the Demised Premises on such terms as Lessor may reasonably deem advisable, without
advertisement, and by private negotiations provided that in such event Lessor shall use
raasonable effods to re-let the Demised Premises at then-prevailing rental rates for comparable
space in the Building, and receive the rent therefor, Lessee hereby agreeing to pay to Lessor the
deficlency, if any, betwaen all rent reserved hereunder and the total rental appficable to the Lease
Tenm hereof obtained by Lessor re-letting, and Lessee shall be llable for Lessor's expenses in
restoring the Demised Premises and all costs incident to such re-letting; i) enter upon the -
Demised Premises by force if necessary as pemnitted by Tennesseee law, without being liable for
prosecution or ary claim of damages therefor, and do whatever Lessee is obiigated to do under
the terms of this Lease Agraement, and Lessee agrees o reimburse Lessor on demand for any
expanses including, without limitation, reasonable altomey's fees which Lessor may incur in thus
effecling compliance with Lessee's obligations under this Lease Agreement and Lessee further
agrees that Lessor shall not be fiable for any damages resulting to Lessee from such action,
unless caused by negligence of Lessor.

{c) Pursuit of any of the foregoing remedies shall not preclude pursuit of any other remedy
hereln provided or any other remedy provided by law or at equity, nor shall pursuit of any remedy
herein constitute an election of remedies thereby excluding the later elaction of an altemate
remedy, or a forfefture or waiver of any Base Rent, addifional rent or ather charges and
assessments. payabte by Lessee and due to Lessor hereunder or of any damages accruing tg
Lessor by reason of violation of any of the terms, covenants, warmranties and provisions herein
contained. No action taken by or o behalf of Lessor shalf be construed (o be an acceptance of a
surrender of this Lease Agreement. Forbearance by Lessor to enforce one or more of the
remedies herein provided upon an event of default shall not be deemed or construed to constitute
a waiver of such default. In detenmnining the amount of loss or damage which Lessor may suffer by
reason of termination of this Lease Agreement or the deficiency arising by reason of any re-letting
of the Demised Premises by Lessor as above provided, allowance shall be made for expense of .

© repossession. .

If Lessee shall vacate, abandon or fail to use the leased premises for a period in excess of 45 days
for the use for which it was leased, Lessor may, at ifs option, exercise any and all of the remedies
listed herein. No such remedy herein otherwise conferred upon or reserved to Lessor shall be
considered exclusive of any other remedy, but the same shait be cumulative and shall be in
addition to every other remedy given hereunder now or hereafter existing at law or in equity or by
statute, and every power and remedy given by this lease to Lessor may be exercised from time lo
time and as ofien as the occasion may arise or as may be deemed expedient andfor proper.

12, Waive_r of Breach

No waiver-of any breach of the covenants, wartrantles, agreements, provisions or conditions
contained in this Lease Agreement shall be construed as a walver of said covenant, warranty,
provision, agreement or condition or of any subsequent breach thereaf, and if any breach shalf



occur and afterwards be comprised, setiled or adjusted, this Lease Agreement shall conunua In fuli
force and affect agif no braach had occurred.

13. Assugnment and Subletting

Lessee shall not, sublease or assign this lease agreement without the prior written consent
- of Lessor, which shall not be unreasonably withheld or delayed (Lessor's consent will take into
account the identity, business reputation, uss, and net worth of the proposed asslgnea) Lessee
shall'have the right to make a collateral assignment of its- interest hereunder to a reputabla
financial institution, provided such institution shall agree in.aform satisfacmry to Lessorto assume
all duties and dbligations of Lessee in the event that such institution shall exercise its right under
sald-collateral assignment. Consent {0 one or more such transfers or subleases shall not destroy
orwaive this provision and all subsequent transfers and subleases shall likewise be made only
upon obtaining the prior written consent of Lessor. Notwithstanding' anything to the contrary
contained in Atticle 13 of this Lease, Lessee shall be permitted, without the necessily of obtaining
‘Lessor's prior written consent; to:assign Lessee's Interest hereunder to @ parent, subsidiary or
affiliated corporation of Lessee, provided Lessee shall remain liable hereunder -orto. assign
Lesses's interest hereunder to the surviving corporation of any merger provided said sugviving
corporation shall assume all of Lessee's obligations hereunder and shall have a net worth not less
than the net worth of Lessee immediately prior to the merger. If Lessor accapts an assignment of
this Lease, Lesses shall be relievad of any further Bability under the L.ease.

14, Diestructwn _

(a) If the Demised Premises are partiglly or totally destroyed by fire or.other casualty
insurable under standard fire Insurance policies with extended mverags endorsemerit sojas to
bacome partially or tofally un-tenantable, the same shall be repaired or rebullt as speadliy as
- practical under the circumstances af the expense of the Lessor, unless Lessor elects not to repalr
or rebuild as provided in Subparagrapt (b)-of this Ardticle 14,

{b)-Ifthe Demised Premises are (1) rendered totally untenable. Ly reason of an ocoumence
described in Subparagraph (a) or (i) damaged or destroyed as a result of a risk which is not
insured under standard fire insurance policies with extended coverage endarsement, or (i)
damaged or destroyed during the last eighteen (18) months:of the. Lease Temn or-Gv) damaged to
such an extent that the Demised Premises cannot be repaired or rebulit witiln 80 days from the
-date of such occurrence, or if the Building is damaged in whole or in pazt (whether or not the
Demised Premises are damaged), to such an extent that the Bunldmg cannot, in'Lessors .
judgement; be operated economically as an integral unit, then arid in. any such-events sither party
may at lts option terminate this Lease Agreement by notice in writing fo the other party within sixty
(60) days after the date of such ocgurrence, Unless either party: gives such notice, this Lease
Agreement will remain in fult force and effect and Lessor shzll repair such damage al its expense
as expeditiously as possible under the circumstances.

(o} If Lessor should elect or'be obligated pursuant to Subparagraph (@) aboveto regair or
rebuild because of any damage or desfruction, Lessor's obligation shall be fimited to the original
Building and any other work or improvements which may have been ariginally performed or
installed at Lessor's expense. Ifthe cost of performing Lessor's obligation exceeds the actual
proceeds of insurance paid or payable to Lessor on account of such casualty, either parly may
terminate this Lease Agreement unless Lessee, within fifteen (15) days after demand therefor,
deposits with Lessor a sum of money sufficient to pay the difference between the cost of repair
and the proceeds of the Insurance available for such purpose. Lessee shall replace all work and
improvements niot originally installed or performed by Lessor at its expense )

(d) In no event shall gither party be liable for any loss or damage sustained by the other
party by reason of casualtiés mentioned hereinabave or any other accidental casuarty

.18. Removal of Fixtures, Equipment & Effacts



Lessee may upon the expiration or termination of the Lease Term or any renewal thereof,

remove sii personalty and equipment not aftached to the Demised Premises which it has; placed
-upon the:Demised Premises, provided Lessee restores the Demised Premises to the condition
immediately preceding the time of installation thereof reasonable wear and tear excepted. If
Lessee does not remove all such personalty and equipment, then Lessor within ten (1 0) days after
the explration of the Lease Term, shall have the right te notify Lessee to remove any. or all such
personalty and equipment and thereupon restore the Demised Premises to-the condition|
immediately pr&oedlng the time of installation thereof reasonable wear and tear excepted it

, Lessee shall fall or refuse to remove all effects, personalty and equipment from the Demised
Premises upon fhie expiration ortermination of this Lease Agreement for any cause whatsoever,
Lessor may, at its option, remove the same in any manner that Lassor shall choose and store sald
effects, equipment and personalty without liability for ariy loss or damage thereto, Lesseé shall
pay Lessor on‘demand any arnd &ll expenses incurred by Lessor in such removal and storage,
including, without limitation, court costs, attomay's fees, and storage: charges Lessor, atits
option, may without nofice, sell sald effects, equipment and personalty or any part thereof at public
or private sale and without legal pracess for such prica as Lessor may obtain and apply the
proceeds of such sale to any amounts due under this Lease Agreement from Lessee to Lessor
after first paying the expense incident to the removal, storage and sale of said effects, equnpment
and personalty. Anyproceéds remaining after payment of all amounts due under this Lease
Agreement and all expenses, including reasonable attomeys fees, incident to the removal, storage
and sale of such items shall be paid to Lessee. The covenants and conditions of thls Article 15

- shall survive any expiraﬁon or termination of this Lease Agréeement.

16. Lassor‘s Lien

Lessor shall at all times have a valid lien upon all of the personal property of Lessee sitirated
In the Demised Premises to secure payment of Base Rent, additional rent-and other sums and
charges due. hereunder from Lessee to Lessor and to secure the performance by Lessee of each.
and all of the covenants, warranties, agreements and conditions hereof. The lien hergin granted
may be foreclosed in the manner and form provided by law for the foreclosure of security
msimments or chattel moripages, or in any other manner provided by law.

17. Utiity Bills

Lessee shall pay all utility bills or prorations of said bills including but not limited to water,
sewer, gas, electricity, fuel, garbage, light, and heat bilis for the Demised Premises. If Lessee fails.
to pay any of said utility bills, Landiord may pay the same and such payment may be added to the
rental of the premises next due as addttional rental :

18. Taxes/Tax Escalationflnsurance/Common Area Maintenance

anwmgwwﬁ and Lessee shall be responsible for
paying ali of the: utilties associated with the Premises, Lessee shall pay for its pro-rata share of
the property taxes and building insurance costs associated with the Premises, Lessee shali pay its
pro-rata share of dumpster, common area cleaning and any other common area cast- (the‘ .
*Common Area Maintenance Costs™ for the Premises. "Pro-Rata Share” shall be: the ‘square
footage rented by Lessee’/the square footage of the building which has been assessed’ multiplied
by the Common Area Maintenance. Lessee’s Pro Rata share (of Common Area Maintenance) is
estimated to be $.80 per square foot, or $156 per month. Lessee's pro-rata share of Common
Area Maintenance shall be paid monthly with Lessee’s Base Rental Payment Beginning on the
Rental Gommencement Date. Lessea's overpayment (or underpayment) of Commion Area
Maintenance shalf be reimbursed (or paid) within fifteen days after receipt of notice from Lessor as
to the'amount of Commion Area Maintenance due (or owed), such costs shall ba audited: on an
annual basls and Lessor shall provide Lessee with a copy of such audit. Lessee shall pay for its
own liability insurance in an amount not less than $1,000,000 and shall name Lessor as additional

6



insured. Lessee shall pay for its own insurance coverirgy the contents of its Premises and shali
name Lessor as additional insured, v

19. Attorney's Fees and Arbitration '

In the event of litigation commenced by sither Lessor or Lessee 1o enforce any obligation of
the other party hereunder, all reasonable attomey's fees and expenses of the prevailing party in
such litigation shall be paid by the party agamst whom an adverse final, non-appealable judgament
is enfered. v

: Any controversy or claim arising out of or refating to this agreement Qr breach: ihereof shall

be settled by arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and judgement upon the award rendered by the arbitrator(s) may be
entered in any court having jurisdiction thereof.

20. Time

Time is of the essence of! this Lease Agreement and whenever : a certain'day is stated for -
payment or performance of any obligation of Lessee, or Lessor, the same enters into and:
becomes & part of the consideration hereof.

21. Subordination & Attomment

{(8) Lessee agrees that this Lease Agreament shiall be suborqmate 10 any mortgage now
or hereafter encumbering the Demised Premises or the Bullding or bufldings of which the Demised
Premises may be a part or any component thereof, and 1o all advances made or hereafterto be
made upon the security thereof. The terms of this provision'shall be gelf-operative and no further
Instrument of subardination shall be required by any marlgagee. Lessee, however, upon request
of any party in interest. shall execute promptly such.instrument or certificates as may be -
reasonahly requrred to camry out the intent hereof, whether said requirement is that of Lessor or
any-other party in interest; including, without| lrmrtahon‘ mortgages., |

- {b) Hany mortgagee elects to have this Lease Agrasment superior to its mortgage and
signifies its election in the instrument creating its lien or by separate recorded instrument, then this
Lease Agreement shall be superior to such mortgage. The term "mnng*age" asused: herain,
lndudes any deed to-secure debt, deed or trust or security deed and ‘any ‘other instrument creating.

a lien in connection with any other method of financing or refinaricing. The term "mortgagee™
 refers to the holder of the indebtedness secured by a mortgage. :

(¢). Withinten (10)days after request therefor by Lessor, Lessee agrees to execute and
deliver to Lessor in recordable form an estoppel certificate-addressed to-any mortgagee or
assignee of Lessor's interest in or purchase of the Demised Premises:or the Buikding or bBuildings
of which the Demised Premises may be a part or any part thereof, cemfying (if such be the case)
that this Lease Agreement is unmodified and is-in full force and effect (and if there have been
modifications, that the same is in full force and effect as modified and stating said modifications);

- fnat there are no defenses or offsets against the enforcemnent thereof or stating those claimed by
Lesses; and stating the date to which Base Rent, addilional rent and othar charges have been
paid. Such cerlificate shall also include such other inforration as may reasonably be required by
such mortgages,; pmpused mortgagee, assignee, purchaser or Lessar. - _

() In the event any proceedings are brought for the foreclasure of, or in the event of
exercise of the power of sale under, any mortgage mada. by Lessor covering the Demised
Premises orthe Building or buildings of which the Demised Premises ara a pait, orin the event of
termination of any lease under which Lessor may hold tile, Lesses shall altomn:to the purchaser at
foreclosure or under power of sale, ar {o the assignee or transferee of Lessor's interest orto the
lessor of the Lessor upon such lease temination, as the case may be,} and shall recognize such
person as the Lessor under this Lease Agreement provided such purchaser, assignee, transferee
or other party in-interest shall agree in a form reasonably acceptable to Lessee notto disturb
Lessee's tenancy hereunder. Lessee agrees that the institution of any: suit, action or other:



proceeding by any mortgagee fa realize on Lessor's interest in the Demised Premises or the
Building or buildings of which the Demised Premises may be a part pursuant to the. powers
granted to a mortgagee under its mortgage shall not by operation of Jaw or otherwise, result in the
cancellation ortermination of the ohligations of the Lessee hereunder, Lessof and Lessee agree
that notwithstanding that this Lease Agreement is expressly subject and subordinate to any
mortgages,-any morngages, its successors and assigns, or other holder of a.mortgage or of a note
secured thereby, may sell the Demised Premises of the Bullding or buildings of which the Demised
Premises or the Building or buildings of which the Demised Premises.are a part, in the manner
provided In the mortgage and may, at the option of such mertgagee, it successors and assigns,
or cther holder of the morigage or note secured thereby, make such sale of Demised Premises or
Building or buildings of which the Demised Premises are a part subject to this Lease Agreement.

In addition, Lessor and Lessee covenant and agree that Lessor's right to transfer or assign
Lessor's interest in and to the Demised Premises, or any part-or parts thereof, shatibe
unrestricted, and thatin the event of any such transfer or assignment by Lesser which includes the
Demised Premisas Lessor's.obligation o Lessee hereunder shall cease, Lessee looking only and. .
solely to Lessor's assignee or transferee for performarice thereof, provided, that such assignee or
transferee assumes Lessor's abligations hereundeér and agrees to-be!bound by the temms of this
Lease. :

22, NoEstate ! '

This Lease Agreement shall create the relationship of landiord and tenant only between
Lessor and Lessee and no estate shall pass out of Lessor, Lessea shall have only a usufruct, not
subject to lien, levy and sale-and not assignabie.in whole orin part by Lesses except as provided
‘hereln. Lessor acknowledges that Lessee's interest hereunder is not lienable and agrees that any
asserted llen claim thereon shall not constitute an event of default: hereunder,

23. Cumulative Rights

All rights, powers-and privileges conferred hereunder upon the pariies hereto shall be
cumulative to, but not restrictive of, orinlisy of thase conférred by law,

24. Holding Over

If Lessee remalns in possession after expiration or termination of the Lease Term with ar
without Lessor's written consent, Lessee shall bacome a tenant—absuffarance. and there shall be
no renewal of this Lease Agreement by operation of law. Duﬁng the perod of any such holding
over, all provisions of this Leass Agreement shall be and remain in &ffect except that the monthly
rental shall be multiplied by 1.5x (or 160%) the amount of rent {including any ad]uslmems as
provided herein) payable for the last full calendar month of the Leasa Temn including renewals or
extensions. The:inclusion of the preceding sentence in this Lease Agreement shall not be
construed as Lessor's consent for Lessee ta hold over.

25. Surrender of Promises

Upon the expiration or othertermination of this Lease Agreement Lessee shall quit and
sumender to Lessor the Demised Premises, broom clean in the same condifion as at the
commencement of the original Lease Term, reasonable wear and tear only excepted, and Lessee
shall remove all of its personalty from the Demised Premises. Lessee’s obligation to observe or
perform this covenant shall survive the expiration or other termination of this Lease Agreement.

- 26, Notices

All'nctices required or pemitted {o be given hereunder shall be in writing and shall be
deemed given, whether actualty received or not, on the third business day after such natice is
deposited, postage prepaid, in the United States Mall, cerlified, refum receipt requested, and
addressed to Lessor or Lessee attheir respsctive address set forth hereinabove or ai such other



address as either party shall have theretofore given to the other by notice as herein provided. if
notice is given by hand  delivery, notice shall he deemed given on the day recejved. :
Landlord's notice is outlined in the first paragraph of page 1, Tenant's address shall be 18-
20 Market Square, Knoxville, TN 37902.

27. D'am‘age or Theft of Personal Property

All personal property brought into the Demised Premises by Lessee, ar Lessees amployees
or business visitors, shall be at the risk of Lessee only, and Lessor shall not be liable forthe theft
thereof or any damage thereto' occasioned by any act of co-tenants, oocupams, invitees or other
users of thé Building or buildings of which the: Demlsed Premises may be a part or any other
person. Lessor shall not at ariy time be llable for damage to-any propeity in or ugon the. Demised
Premises, which results from gas, smoke, water, rain, ice or snaw which issues or leaks frorm.or
forms upon any part of the Building or buildings or which the Demised Premises may ba a part, or
from the pipes.or plumbing warkiof the same, or from any other place whatsoever, uniess such
damage results from defects or conditions or which Lessee has given Lessor wiitten. notice and
Lessor has failed to perform Lessor's obfigation ta correct sams in a prompt and timely manner,

zs Eminent: Dumain

(@) If tifle to any part of the Demised Premises is taken for any public or quasi-public use
by virtue of the‘exercise of the powar of eminent:domain or pnvate purchase I lieu thereof, orif
title to so much of the Buliding or bulldings of which'the Building may be a partis taken that a
reasonabje ambust of reconstruction thereof will not in Lessoi’s sale discretion restitin the
Demised Premisas, orthe Bundlng or such other bulldings being a practical improvement and-
reasonably suitable for use for the purpose for which they are designed, then, in either event, this

Lease Agreement shall te:anate, at the optian of Lessor, on the date that the condemmning
authority actually takes possessian to the'part so condemned or purchased. Iffitle tothe whole of
the Demised Premises or such Building or buitdings is taken by eminent domain or private .

" purchasé In lieu thereof, then this Lease Agreement shall lennmate as of the date possession i5s0

taken by the condemning authority. ,

(b) Ifthis Lease Agreement is temminated under the prowsmns of thus Adticle 28, rent shall
be apportioned and adjusted as of the date of termination. Lessee shall have no claim: against
Lessor (but Lessor shall nof prevent Lessee from having any claims against the condemning
authority so long as Lessee looks solaly to the condemning authority for the resolution of such
claim) for the value of any leasehold estate orfor the value of the unexpired Lease Tem..
However, Lessee may claim any unamortized costs of leasehold rmpmvements made by Lessee
(excluding those costs pald by the construction allowance heréunder) and any relocation expenses
recoverable under applicable law.

(c) Ifthere is a partial taking of the Demised Premises, the: Buﬂdfng or such other buildings
and this Lease Agreement is not thereupon terminated under the provisions of this Article28, then
this Lease Agreement shall remain in full-force and effect, and Lessor.shall, within a reasonable
time thereatter, repalr and restore the remaining portion of the Demised Premises, should| they be
affected; to the extent necessary to render the same tenantable, and shatl repair or reconistruct the
remalning portion of the Building o the extent necessary to make the same a compiete
architectural unit; provided that such work shalf not exceed the scope of the work required'to be
done by Lessor in originally constructing such Building or the Demised Premises. Lessorshall
also proviie to Lessee an allowance not exceeding $25, 000 toward Lessaes costs of
improvemernts for repair or reconstruction of the remaining portion of the Demised Premises;
provided, however, Lessor shall not be required to expend more than the net proceeds ofthe
condemnation award which are paid to Lessor in' complying with-its obligahons hereunder..

(d)  All compensation awarded or pald upen a'tatal or partial taking of the Demised
Premises or the Building or such other buildings shalf belong to and: be the property of Lessor
without any participation by Lessee (except as otherwise provided in subparagmph o
hereinabove or as hereafier provided). Nothing herein shall be construed to preclude Lessee from
prosecuting any claim directly against the condemmng authority from Ioss of business, damage to,
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Agreement, shall nat be deemed to be an appurtenance to the Demised Premises and Lessor
makes no representations or warranties with respect to said facilities or their availability.

34. Security Deposit/Prepaid Rent

As security for the faithful performancs by Lessee throughout the Lease Termn of all the
terms and conditions of the Lease Agreement on the part of Lessee'fp'be performed, Lessee-has
deposited with Lessor the sum equal to the first month's rent as of the baginning.of this lease.
Such amount shall be rétumed to Lesses, without interest, on the day set forth for the expiration of
the Lease Term, provided Lessee has fully and faithfully observed and.performed all of the temms,
covenants, agreements, warranties, and conditions hereof. Lessor shall have the right to apply all
or any part of said deposit foward cure of any default of Lessee. | .

36. Submisslon of Lease
The submission ofihis Lease Agf?éemanl for examination doesénnt constitute an offer to

lease and this Lease Agreement shall be effective only upon execution hereof by Lessor and
Lessee, ' v '

- 36, Severabllity

If any clause or provision.of the Lease Agreement is illegal, 'invllﬂid or unenforceable under
present or future laws, the remainder of the Lease Agreement shall not be affected thereby, and in
lieu of each clause or provision of this Lease Agreement which Is ilteﬂal, invalid or unenforceable,
there shall be added as a part of this Lease Agreement a clause or provision as nearly identical to
the said ciause or provision as may be legal, valid and enforceable.

37, Guaranty

The undersigned guarantors hereby jointly, severally and irre"vocably guarantee the

- payment of the rent and all other sums to be paid by Tenant under a.rid.puwuant to the Lease (for
aterm of § years), as well as the proper performance by Tenant thereunder, and the undersigned
jointly and severally promisa to pay all of Landlord’s. expenses, including, but not limited to,
reasonable attorneys' fees, incurred in enforcing any obligations of Tenant under the Lease or
incuired in enforcing the Lease orthis guaranty. The undersigned hereby agree that Landiord
{without in any way limiting or relieving the liability of the undersigned hereunder) may at any time
to time, and in reliance on this guaranty, without notice to or further cansent from the undersigned,
ratain, obtain or release any.collateral securing any of Tenant's obligations under the Lease,
retain, obtdin or release any party; primarily or secondarily liable with respect to any of Tenant's
cbligations under the Lease and extend, renew or miodify any of Tenart's obligations under the
Lease, regardless of whether.or not said extension, renewal or medification might be deemed o
increase the risk of the undersigned hereunder. If Lessor accepts an assignment of this Lease,
Guarantor shall be relieved of any further liability underihe Lease. The undersigned expressly
waiva the right to require Landlord to take action against Tenant as provided for in any existing
Tennessee or Knox County code, as amended, and further waive and renounce any and all
homestead or exemption rights they or their families may have under or by virtue oftha
constitution or [aws of Tennesssee, any other State or United States, Ts against the tiability hereby
created. : }

48. Entire Agreement
This Lease Agreement contains the entire agresment of the parties and no representations,
Inducéments, promises or agreements, oral or otherwise between the par!ies not embodied herein

shall be of any force or effect. No failure of either parly to exercise any power given such party
hereunder, or to insist upon strict compliance with any obligation heren{nder, and no cuslom or

|
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© praciice of the pames at variance with the terms hereof, shall const«tule a waiver of either party's
right o demand ‘exact compliance with the terms hereaf.

39 Obligation to Insure

On or befors the Conmimencement Date and thereafter during uze Lease Temn, or-any
renewals or extensions thereof, on or before the first day of the first month of each Lease Year,
Lessee shall déliverto Lessor a certificate of a policy or renewal palicy of public liability insurance
insuring Lessar. and Lessee, and their officers, employees, agents and representatives against.
loss or damage arising from injury 16 persons.or property occumring within the Demised Premises,
which: polmy, or.renewal policy, shall (a) provide thatitis noncancellable without thirty (30) days
prior written notice to Lessor, (b) have such fimits as may be consistent with required insurance -
coverages in other similar retail leases in: downtown’ Knoxville; (c) name Lessorasan
additional insured; and (d) be accompanied by proof of payment of the-premium therefor. Léssor
shall maintain casualty and public liabiiity insurance with such coverages and Jimiis as Lessor
deems reasonable and appropriate. Lessee shall maintaln safisfaciory property damage
insurance on it's own property. |

40 Headmgs

The use of heaclings hereln Is solely for the convenlence of lndexlng the varlous paragraphs
hereof and shaill in no event be considered in construing-or interpreting any prowsmn of this Lease
Agreement.

AGENCY DISCLOSURE ' ,

|
#1. Lessor and Lessee hereby acknawledge that thers are no agertts involved in this lease
agreement and that no real estate commissions shall be due to. any reai estate agents for this
lease agreemant.

42, intertionally Omitted.

, 43. Dellvary Date!Commencement Dam!nalays. Not wﬁhszanding anything to the

cortrary contained in this Lease, if Landlord is.unable to deliverthe Premises with the tenant
improvements {gs outlined in Exhlbrt “B" attached hereto) “substantially complete” by the
Commencement Date, for any reason atherthan delay caused by Lessee, the Commencement
Date shall be delayed by a period:equal o the number of days-of delay not caused by Tenant and
the Expliration Date, Extension Period dates, dates for exercise of exiensmn Ontions, and other
dates specified in this Lease that are based upon the original date speciﬁad asthe
commencement Date shall be delayed by like period.

44, Signage: All of Tenant’s Signage (except for signage located within the inside of
Tenant's Premises) shall conform fo Knox County, City of Knoxville or other applicable codes and
must be approved by Landlord. If Tenant places any signage within the exterior of the Premises or
facade of the building in which the Premises are iocated, without Landlord’s approval, Landlord
reserves the right to remove such signage at Tenant's expense. !

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals as of the day and
year first above written.

"LESSOR" - Presénraﬂoh Public, LLC,

By:
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its:

Viitness:

“LESSEE".

By.

Its:

Wiiness:

SS#

= i ’ |
Winess: _M_W

Exhibit "B” - “Lessor’s Work"”

Prior to-the Commencement Date (outlined in Paragraph 43 herein), lTessnr shal! at Lessor's
expense, have performed the followirig “Tenant Improvements” at the ;Premises Lassor agfees to
canstruct the Tenant Improvements for the Premises in a good and workmanlike manner,
Notwilhstanding the foregoing, all changes maodification, substltutlons or-additions to the Tenant
Impravements shall be at thé sole'cost and expense of Lesses, whiich cost and expense shall pe
due and payable to Lessor in full at the time each change order is approved by Lessee. If

. Lessee's, changes. modifications, substitutions or additions td the Tenant Improvements cause

Lessor to deliver the Premises later than the Commencement Date, rent shall not abate for such

~ period (as outlined in paragraph 43 herein). |

Tenant Improvements, to be paid for by Lessar, will include the fbllvowing:‘ .

{1) inside surface drywall (or brick when praciical} for cuter bui!diﬁg walls and instakled
building standard window storefronts, A concrete, wood ar VCT (or combination thereof)
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MODIFICATION TO LEASE

This Modification to Lease made the 4™ day of April, 2002 by and between EG&G TECHNICAL
SERVICES, INC. (“Landiord™) and QodlesfUncorked, {"Lessee/Tenant”).

WHEREAS, on August 1, 2005, Landlord entered into a Lease with Lessee to lease certain space
containing approximately 1,400 square feet located at 18-20 Market Square, Knoxville, Tennessee
37902.
WHEREAS, Landlord and Lessee desire to modify the Lease as heréinafter set forth:

Faorand in consideration of the sum of One ($1.00) Dollar and other good and valuable consideration,
the mutual promises and agreements.contained in the Lease and herein, the receipt and sufficiency of
which are hereby acknowledged, Landlord and Lessee hereby agree|as follows: '

1. The rent as stated in the Lease shall be Three Thousand Five Hundred ($3,500.00) Dollars
per month, payable in advance on the first day of month throughout the term of the Lease.

2. The Lease, except as expressly modified in this Modification to Lease, shall remain in full
force and effect and contains the entire agreement between the parties.
IN WITNESS WHEREOF, Landlord and Lessee have executed this Modification to Lease on the
dates set forth below.

EG&G TECHNICAL SERVICES, INC.

OODLES/UNCORKED, L.L.C.

 By:

Date: /-33 “'87




