
THE LEASE AGREEMENT ("LEASE AGREEMENT"), made and entered inta this day of 
November 2005 by anp between Preservation Public LLC, whose address far purposes hereof is c/o 18 3?J6 
Market Square, Suite 211, Knoxville, lTJ 37B80 (heretnafter referred to ;as "'Lessar"ot "Landlonl"), and 
World IWarket2 LLC., {hereinafter referred to a8 "Lesseem or "Tenant"). 

Lessor, in consideration of the covenants and agreements fo be performed by Lessee, and upon the 
terms and conditions heminafter slated, does hemby rent and lease unta C w s & q  and Lessee does hereby - 

rent and lease fram Lessor, that a x b i n  spa& (the "Demised Premises'? h o w  as 46 Market Square,, 
Knoxville, TN,, 37902 co~rtalolng anamximatdv 2400. rentable square feet of sQwt level space and 5490 
square fed of basement spce in a building situated in the Market Sq~are lpwted in downtown Knoxville, 
Knox Caunty, TN 37902 (the 'BulldinjF") m that fracf. of land mace paFttcularIy desc~lbed in "Exhibit Ah and 
"Exhibt A-1'' attached hereto and, by this mbrence made a part henid, with ncr easement for light or air 
included in the Demised P&mises, or baing granted hersunder. 

2. Term 

Lessee: takes and accepts from Lessor the Remised Premisas upon the terms and conditions herein 
cdntatned and h Lhelr present ~ ~ d i t l 0 I I  and as sulted for the usa hi'ended by Les&s (for a term of 5 years 
with 3 conswtiue renewable 5 year lease termsat a n k w s e  by 15% at each of the five year nanmbk 
optlons, tb hav? and ta hold .the same for a term (the "Learn ~m") 'begfnningo November 22,20013 (he 
"Commencerment Dajd*). The, Lease shall end at midnight upon lhe bst day of the 6Dhqconsecutive 
=calendar month thereafter (the "Temlnatiun Date? urrlless manertemlnated as herein pmuided, In the 
event the Termination Date shall occur on e'Saturday, Sunday or naOlonal hdjday h e  Lease Term shall be 
extended b midnight of the next business day. 

Lessee shall take possession on the 2 n d  day of November, 2005. 

4. R~rvtal 

Pesee shall pay fa Lessw as rent, in legal tender of United Sbks, In advance on the first day of 
every celendar month during the Lease Tern, without or deduction of any Mnd b fhs amounts 
Itemized bebw per month foreach year. A prorated manthiy installnient, based on a thirtyday month, 
shall be paid in advance kr any fraction of a month if the Lease Term shaIb begin on any day axoept the 
first day or shall be terminated onmy day exceptthe last day of any month. 

Year ? Commencing December 1,2006 - the "Rental Commencement Datest Rerit Shall be $3250 
per month for the next 80 months. Rent shall inwase by 15% for the next optional 60 months. 
And Increase again by 15% far the next optional 60 months. 

Year I - 5, $850 per month 
Year 5- d0, $3737. per month 
Year 10-15, $4248 per month 

TM15 BASE RENTAL lNCLUDES does not include PROPERMTAXES, BUlLDlNG INSLPRPINCE; utilities 
-or any other common area maintenance charges, afl of which shall be the responsibility of Lessee. 
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5. Payments 

Atl pymsnts of rent, aliditional rent and other payments to-be made; to Lessor shall be rnadepn a 
timely basis and shall be payable tcr Lessor or as P e w r  may otherwise designate by ruritbn notice. All such 
payments shall be mailed 'or dellverea to  Leasots ag!n$ Preseniation Publk LLC. 18 Market Squaw, 
Suite 21 I, Kn~xvIlle, TN 37402 {check payable tb Presecvation Public LLC) or at su& other phce as 
Lessor may designate froin time to time in writing. If mailad, all payments shall tre mailed In sufficient tiqe 
and with adequate postage thereon to be wiveid in Lessor's account by no later-than !he due date far 
such payment, Lesseekg~ees to pay to Lessor Fifty bollars (Si5Q.00) for each check presented to Lessw in 
payment of any obligation of Lwee  which is not paid by the bank an which it is drawn. 

6. Late Charges 

If bge rent& payments. are rmivctd later than the 5th of le&k month when due, Lessee! shall pay 
Lessor a Pate fee equal to $50 for each payment has not been received after !he 5' of each month Any 
rantal 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 after the due date for such payment if no5 paid by the fifth 
day of the month for which such rent- is due, or by the due date specified on any invoices fmm Lessor for 
any other arnmnts payable hereunder, In no event shall the rate of interest payable an any late payment 
exceed the legal l imb for such interest enforceable under applmMe Iw. 

The Demised Premises shalt be used for whsllstlc health, restaurant, peFJformance venue, priwate 
evffnb and classes and no other purposes and in aocafdance with the Rules and Regulatidns ~t&ched 
hereto and made a part hereof and all laws and ordinances (federal, atate, county, or municipal, Including, 
withot$lii@tion, envimnmntal) as wII as applicable otbers and requiren~nfs. Lessee mwnanb and 
agrees to abide by said Rules and Regulations in all' respects as now set forth and attached hereto or a& 
hereafter pmrnuIgaied by Lessor. Lessor shall have the rightat all times during the lease Term to publish 
and promulgate and thereafter enforce such rules and FBgUlafEDnS or'chaoges in the existing R u b  and 
Regulations as it may reasonably deem neee&av In its gob discretion to p r o w  the tenantabBilty, &&y, 
operation and welhre of he  Demised Premises and of the Building or buiMings df which the Demised 
Premises are a part. 

8. Repaim by Lessor 

(a] Lsssor shall not be required to make any repairs or irnprwsrnantk b the Dernlsed Premises 
except structural repairs necessary far safety and tenantabllity axcTusive d all glass and all extr!ri~r doors. 
Lessee shalt make no altimtioris In, or additions ta; the' Demised Premises wittrout first obkainirig, in wrltlng, 
Lessor's wnsant tjor such alterations w additions. All such altmIans or additions shall be at the sole cast 
and expense of Lessee and shall became a part of the Demlsed Prem'bes and shall be the property of 
Lessor. Lessar $hail deliver the demised Premises in the condition described under Exhlblt %" - 
Landlord's Work 'Landlord's Work" shall be albchlsd and became a part of ihis Lease Aglreement, 

9. R~pdra hy Lessee 

(a) Lessee covenants and agrees that it will take good cartit of the Demised Premises, its fixtures and 
appurtenank, and suffer no mste or injury thereto and keep end mafntain same in good and clean 
condition. 

(b) Lessee shall be Iiabte for and shall hold L~ssar harm!ess in respect orf: damage or injury ta Lessor, 
Demlsed PremLss, and property or persons of Lessor's other tenants, or anyone dse, if due to wrongful act 
or neglect of L e s s e e ,  ur Lmee's agents, srnplayees, lksees  sr invitees. Lessee shall use best efforts to 
at once report, in wifing or by verbal notice to Lessor m y  defecthe crr dangerous condition known to 
Lessee and not otherwise known to Ltsssar, and failure Xo w report any defective or dangerous condigon 
lvldxvn to Lessee which should haw been reported to Lessor and could not have been known to Lessor 
except by report from Lessee shall make Lessee responsible and liable for damages resulting from such 
defeGtive wndition. 

10. LasorS Right of Entry llllll Ill l llllllllllIIIIlIIIIIIIIIlIIIIlIIIIIIIII 
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-- - - - -- . - teaorshall-retainduPlicate-~to-af~dom of* Bmised-Pmisesa~td-ksXK"~l~d-itSag~nts;--- - - - - - - 
employees and independent conhcbrs shalf have the right to enter the Demised Premises at reasonable 
hour$ to inspect and y m h e  same. to make repairs, additims, alkratlons, and Improvements, to'exhibit 
and card Demised "Far Rent" or "For Sale" tp prospective purchasers or tenants (provided that Lssar shall 
not exhibit the Oemlsed Pmmises to prospective tenants except duri'ng the la& ?8Q days of the Lease 
Term] and ta inspect the Demised Premises to ascertain that Lessw is complying wjth all of lts Wvenartts 

. and obligaffon3; hereunder, all withwt being i[*e fa Lessee in any manner whatmever far any damages 
arising #emfrom. .During such time as such work is Wing carried on in or about the Demised Premises, the 
rent provided herein shall-nut abate, and Lessee waives any daim crr cause of action agalnst Lessor for 
damages by reason of intemptian of Lessee's business or bss of prof& therefrom because! dthe . 
pra$ecution of any such work or any part thereat, Nom-thstanding anything to the contrary cqntained in 
Artick 10 of this lease; if Lessee's use and occupancy afthe 13emised Prembs are substantially disrupted 
by'any repa*Qs;additionsI akerations or improvements mads by Lessor so that Lessee b unable to operate 
its Business therein for .a period exceeding two consecutive business ~deys, then Lessee shall thereafter be 
entitied to an abatement d &a;% Rent untli such work by ~~r is completed. 

1% Default 

(a) The following events shall be deemed ta be events d default by LwF4ee under WS Lease. 
Agreement (1) Lessee shall fail fa pay any installment of Base Rent, additional rent or any other charge or 
assessment against Lessee pursuant to the tens hereof when due which failuv continues foifive business 
days after written notice thereof finm Lessor fa Lessee; (ii) Lessee shdl hit to camply iru every material 
tkspect 9th a q  teim, provisian, covenant or warranty made under fhib Pease Agreement by Lessee, other 
than the payment of We Base Rent or additional knt ar any other charge or assessment: payable by 
LesseeI and shall not curs such failure within fifteen (IS) days mr notice thereof to Lessee or if such 
failure is not capable of being cured within 15 days, commence efforts $a cure W i n  15 days and pursue 
such eifforts diligently to mcomptetlon; oil) Lessee or any guarantor of the Lease Agreement shatl became 
insolvent, or shall make ar transfer in fraud of creditow or shall make an assignment other thari a collateral 
assignment in a financing transaction far the benefit of eredltotors: (iv) Lessee or my guarantor d this Lease 
Agreement stiall file a petifkin under any Section or Chapter of the National Bankruptcy Cbde, as 8arnsnded, 
or underany similar law or sMuk ofthe United States Or any Set& thereof, or bete shall be filed against 
the Lessee fir any guarantor of this Lease Agreement a pe1iWn in banimpby ar lnsirlvency or a Urnllar 
proceeding which is not dismissed within 90 dap after Lessee receives notice her@, or Lessee w any 
guarantor shall be adjudged bankrupt or Insolvent in pm&x!lngs filed against Lessee or any such 
guarantor; (vj a rscaiver.or &ustee shalf be appointad for the Demised Premises orkr all or substantfslly all 
of &e assek of L s s e e :  or of arty gluaranbx of this Lease Agreement; (vi) Less& shell abandm or vacate ail 
ar any partion of the Demised Premises or fat! b take possession thered as pmvIded in this tease 
Agreement or (vii) Lessee shall do, or permit to bef done anything which creates a lien upon the Demiised 
Premises which llen is not removed by payment or bond within 30 days after Lessee receives notrce 
thereof. 

(b) Upon the ocoumnce of any of the aforesaid events of default, Lessor shall haws the option 20 
pursue any one ar more of the fufollowing remedies without any notbe or demand uuhatpxver. [I) terminate 
his Lease Agreement; in which q e n t  Lessee shall immediately sutrendet the brnked Premises to Lessw 
and if Lessea falls to do so, lassos may without prejudice to any other remedy which it may have for 
possession or arrearage in rent, enter upon and take plossessian uf the Demised Wmises and exprtl.or. 
remaw Lessee'and any ather person who may be occupying said Demlsed Fzremks, or any part themof, 
by force, if necessay, as permtWd by Tennessee law-without: being liable for prosacurion or any &im of 
damages therefor; Les- hereby agreeing b pay to Lessor on demand Be amount dfall Base Rent and 
other charges amrued through We date of tmination: (jilr enter upon and take possession of #e Demised 
Premises and expel or remove Lessee and any other person who may be occupying said Demised 
Premises or any part thereof,>by fom, if necessary, as permitted by Tennessee law, without being liable for 
prosecution or any claim of damages 'thereof and, if Lessor so elects, relet h e  Demlsed Premises on such 
terms as Lessor may reasonably deem advisabk, without advertisement, and by private negcrtlations 
pmvfcfd that in such event Lessor shall use reasonable efforts ta *let he Demised Prenjises at hen- 
prevafling rental rates for wmparable space in the Building, and receive the rent therefar, Lessee hereby 
agreeihgto pay to Lessor the deficiency, if any, befween all wnt reserved hemunder and the lk&l rental 
applicable to the Lease Term hereof obtained by Lessor re;-leKing, and Lesses shall be liabla! for Lessor's 
expenses In restaring the Demised Premises and all cask incident b such re-fe#ing; (iii) enter upon the 
Demised Premises by force if necessaqr as permitted by Tennesseee law, without being iiable for 
pmsticution or any claim of damages therefor, and do whatever Lessee is abllgated to do uhdet the terms of 



-. - - "---- thlskmse-Pqteement;anci-tesm ag~~-~reimh;urse-t-~tjSor on-dema~~expenseshcluding,---  - -- - ---- 
vrithout linttation, masonabte attome$s fees which LEtssor may incur in thus @Ter=ting mrnplianca wilb 
Lessee's obligations yncfer this Lease Agmrnent and Peaslee further agrees that Lgd~~rshalI not bbe liable 
far any damages resufting to'lessee fram such action, unless caused by negligence of Lessor. 

(c] Pursuif af any of the foregoing remedies shql not prqclud$ pursuit af any QUW remedy herein 
pr~vrded or any other remedy provided by law or at equity, nor shall pursuit of any remedy herein constitute 
an alectlon of remedies thereby excluding the later electbn of an alternate remedy, cx a brfeiture or waiver 
of any Base Rent, additional rent or other charges and assessments payable by Lessee and due to Lessor 

- hereunder as of any damages acctuing to.Cessor by reason of violation d any of the term, covenants, 
mrmnties and pfovfsrans hereln contained. No aetion taken by or osl behalf of 'lessor shall be construed to 
be an acceptance of a surrender of this Lease Agreement. Forbearance by Lessor to enforce one or mare 
of the remedies, herein provided upon an event of dehult shall not be deerined armstwed to constitute a 
waiver of such default in determining the amount of lass or damage which Lessor may suffer by reason of 
ternination of this lease Agreement or the deficiency arising by reason of any re-letting of 'the Demlsed 
Prernisw by Lessor as above provided, allowance shall he made for expense of reposseslsion. 

If Lessee shlll vacate, abandon or fail to we the leasled premlss for a period in excess- af46 days forthe 
use for which it was leased, Lessor may, at its option, exercise any and all of the nemedies Ilsttxl,herein. No 
such remedy herein otherwise conferred upan or resenred to Lessor shall be opnsideree] exclughte of any 
other remedy, but the same shall be cumulative and shall be In addition tu every other remedy given 
hereunder now or hereafter existingat Iaw or in equity or by statute, and every power and remedy given by 
lRis lease to Lessor may be exedsed from time to time and as off& as the occasion may arise or as may 
be deemed expedient andlw proper. 

12. kfaivar .of Breach 

hlo waiver of any breach of the mvenants, wamnties, agreements, pmvFxic1ns or mdions  mntained 
in this tease Agreement shall be construed as a waiver of sald covenant, warranty, prowision, agreement or 
catlditlon or of any subsequent breach thereof, and if any breach shall occur and aftawards Be mprised,, 
settled oradjusted, this Lease Agreement shall continue in WLI farce and effect as if no breach had 
occurred. 

13. Assignment and Subletting 

Lessee may, sublease or assign this lease agreement Lessee shall have the right to make a 
colkkral assignment of its interest hereunder to apputable finandel insflMtan, provided such institution 
shall agree In a form satisfac;tory to Lessor to assume all duties and obligatiurwc of Lessee in the ehnt that 
serctr insatution shall exarcise ifs right under said mlla€eraI assignment, Notwithstanding anything to the 
contrary contained in Articte 13 ofthk Lease, Lessee shall be penitted, without tha necessify.of obtaining 
Lessor's p h r  Hlrtbrt consent to assign Lessee's interest heunder to a parent, subsidiary or affiliated 
corporation of Lessee, prowldad lessee shall remain liable hereunder, or to mign Less&% interest 
hereunder to the su~iving corporati~n d any merger pdd& said surviving corporau~n shalt assume all of 
Lessee's obligatians hereunder and shall have a net worth not less than the net worth of Lessee 
imrnedDately prior to the merger. 

44. Dwtructian 

(a) If the Demised Premises are parthfly or totally destroyed by fire or piher casuaity insurable under 
standard fire insurance policies with extended mverage endorsement so as to become partiaiy or totally 
un-tenantable, the same shall be repaired ar rebuilt as speedily as practical uiider the cirwmstances at the 
expense cif the Lessor, unless LessBr elects not to repa'ir or rebuild as provided in Subparagraph (b) of this 
Article f4. 

[b) If the C)emised Premises ;are (I) rendemd tafally untenable by reason of an occurrence described 
in Subparagraph (a) or (ii) damaged or destroyed as a result OF a risk whlch is not Insured under standard 
fire insurance palides with extended coverage endorsment, or (iii) damaged or destroyed during the (ast 
eighteen (18) months of the Lease Term or (iv) damaged to such an extent' that the Demised Premises 
canilot be repaired w rebuih within 90 days fiPm the date of such wxumence, or if the Building is damaged 
in whole or in part (whether ar nat the Demlsed Premises are damaged), to such an extent thatthe Building 
cannot. in tessafsfudgement, be operafsd 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 
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Agreement will remaln in full force and effect and Lessor shall mpdr such damage at its expense as . 

expeditiousty as p w j b b  under the circumstances. 
(c] If Lessor should el& or be obligated pursuant to Bubpamgraph (a) above ta mpalr or tebuila 

because of any damage or destruction, Lwar's obligafion shsIE be limited to the alglnat Building and any 
other work or improvernenl which may haue been otiginally performed or installed at Lessor's expense. If 
the cost of performing Lessor's obllgatlon exceeds the actual proceeds of insurance paid or payable to 
Lessor on account of such casualty, either paw may terminate this Lease: Agreement unless Les$ee, within 
fifteen (16) days after demand therefor, deposlts with Lessor a sum of. money sufficient to pay the dWrenr;e 
between the .cost of repair artd'tsle proceeds of the insurance auallable f o r  such purpose, Lessee shall 
replace all work and improvements not originally installed ar performed by Lessw at its expense. 

(d) Ih no event shall dher party tie liable for any Im or damage sustained by the other party by 
reasoln d casualties mentioned hereinabove or any other Itxidental casualty. 

1 Sb Removak of Fixtures, Equipment & Effects 

Lessee may upon the expiration or termination of be team Term ar any renewal thereof, remove all 
personalty and equipment not atttl&ed to the Demised Premise which it has placed upon the Demised 
Premises, pmvided Lessee restores the Demised Premkes to the condition frnrnediatdy preceding the lime 
of instalidion thereof mmnable w a r  and tear excepted. 'If Lessee dws not̂ remove all such personalty 
and equipment, then Lessor within ten (do) days after the expiration d t h s  Lease Term, shall have Uler right 
to notify Lasses to remawe any or all such personalty and leauipmsnt and fhemman restore Ule Psmked 
~ r i r n i l i k s  the canditlon i m m e d i a ~ ~  precdlng the timlfl of initallation themf basonable wear and Se?r 
excepted, If Lessee shall fail ar refuse b remove all effects, pewonaIb and equipment from the Demlsed 
Premises upon the explrakn or tennlnaiion of thls  ease Agreement fbr any &&e whatsoever, Lessor 
may, at its option, rerncva the same in any manner that Lessor shall ch.wss and atore said effects, 
equiphpnt and pwonalty wMout Ilablilty for any loss or damage thereto. Lessee shall pay bssoc on. 
demand m y  and all expensm lncumd by Lessor in such removal and @rage, including, without Hmltatbn, 
court casis, attorney's fees, and storage charges. Lessor, at its option, may without no@w, sell said effeds, 
equipment and persdnaky or any part thereof at publb or private sate and without kgal process for such 
price as Lessor may obtain and apply the proceeds of such sale to any amounts due under this L w e  
Agtiement from Lessee to Lessor after R n t  paying the expense incident b lhe removal, sbrage and sale of 
said effects, equipment and parsonalty. Any procaeds remining after payment of all amounts due under 
this Lease Agreement and all expenses, imluding masonable attorneys fees, Incident ta the mmawl, 
sbrage and sale d such i t m s  shall be paid ta Lessee. The covenants and mnditions oT this Article 15 
shalt survive any expiration or termination of this Lease Agreement. 

Lesar shall at all times have a valid lien upon all of the personal property af L a w  situated In the. 
Demised Premises to smn payment of Basg Rent, additi~nal rent and other $urns dnd charges due 

. hereunder from Lessee to Lessor and to secure the performaw by Lessee of each and all of the 
wvmants, wananties, agreements and conditions here#f. The lien herein granted may be foreclosed in the 
manner and farm provkfsd by law for the fomctosure of siecurily instruments or chattel mortgages, nr in any 

1 

other manner provided fy law. 

Lessee shall pay all utifity bills or prorations of said bills including but not limited k, water, sewer, gas, 
electtidty, fuel, garbage; light, and heat bills for the Demised Prem'ms. If Lessee faih to pay any of said 
utility bills, Landlord may pay the same and such payment may be added b the rental of the premises next 
due as additional rental. 

"1. TaxwTTax Es~alatictnllnsuran~ommon Area Maintranance 

Lessee shell have seaamtehr metered water, eIec'rrk: and aaq and Lessert shall be tespwlble for w ~ g  a4 
of the utilities associated with the Premises. Lessee shall pay for its p w t a  share of the property taxes 
and building Insurance costs associated with the Premises. Lessee shall pay for i.b awn liability insurance 
in am amount not less than $1,000,000 and shall name Lassor.asadditional.in~ured. Lessee shall pay far 
its ovvn insurance covering the contents of its Premises and shall name L a o r  as additional insuned. 



4 8. Attorney's Fees and Arbitration 

In the event of litigation' commenced by either Lessor or Lessee to enforce any obligation of the other 
party hereunder, all restsbneble attorney's fees and expenses d the prevailing party in such litigation shall 
be paid by the party against whom an adverse final, nm-appealable judgement is enbred. 

Any controversy or claim arising aut of lor relatlna to this aareement or breach thereof. shall be settled 
by arbitration in amidance lhrith the ~ornmmial ~rbii6aticm ~ u k s o f  the American Arbitration Associatitm, 
and judgement upon ihe award rendered by the arbitrator(a) may be entered in any cowt having jltdsdiction 

Time is of the essence af thk Lease Agreement and whenever a wrtsfn day is stated for payment or 
performance of any ablt~etion af Lessas, .or Lessor, the same enters into and becomes a part of the 
aonsidemtiion hereof, 

21, Subordlinatlon & Attornment 

(8) Lessee agrees that thls Lease Agreement shall be  subordinate to any rnor$age now or 
hereafter encumbering She D e d B d  Prambas or the4k~ilding or b~lltrings of whlch Me Demlsed Premises 
may a pert or any cqmpanent thereof, ;and to all advances made or heresner ta be made' upon the 
security thereof, The terms of this pmvi&n ahall be self-opemtlve end no further instturnent of 
subordination shell be required by any mortgagee. Lessee, hamver, upon request of any party in internsf, 
shall execute promptly such insfrurnent pr csrtifiates as may be reasonably required to carry out the intent 
hereof, whether said requirement is that of Lessdr or any other party En interest, fndudtng, without Iim!tation, 
mortgages. 

(b] If any mortgagee deds to have this Lease Agreement supariw t~ ils mortgags'and signifies lk 
electan in the instrument creating I ts  lien or by separate record& instrument, then this Lease Agnement 
shall be superior to such modgage, The itierm "rllurtgagb' as used herein, indudes any deed to secure debt, 
deed or trust or security deed and any ather instrument creating a lien In connectton with any other method 
of financing or refinandng. The wrm "mortgagee" refers to the holder of the indebtedness srscured by a 
mortgage. 

(c). Within ten (40) days after request therefor by Lessor, Leasee agrees (0 execute and deliver to 
Lessor in recordable %rm an estoppel Wicate addressed to any mortgagee or assignee of Lessor's- 
interest in or purchase of the Cbemtwd Prsmlsp or fhe Bulldlng or bulldlrrgs of whbh Ule Odrqlsed P~smfws 
may be a part or any parti thereof, certifyha (if such be the case} that this Lease Agrwrneht is unmodified 
and is in full force and: lafXeact (and if them haw been modlficatians, that the sama Is In full1 b r ~ ~  and effwt: 
as modified and stating said morllfications); that thrsn are no defenses or offsets against the enforcarnent 
thereof or stating those claimed by L~sscae; and stating the date to which Base Rent, addithill rent and 
other charges have been paid, Stlch certificate shall also include such other inforhtion as may reasonably 
be require'd by such mortga~ee, proposed mortgagee, assignee, purchaser or Lessor. 

(d) In the event any proceedings are brought for the forecEo$ure ofn or in. the event of exercise of the 
power of sale under, any mortgagk made by Lessor wering the Demised Premises w Ule.Building or 
buildings of which the Demised Prk?tnlWs are a part, or In the event of! termhation of any lease under whlch 
L w o s  may hold title, Lessee shall attorn b ths.purehaser at forecslasum or under p t e r  of sale, or b mttre 
assignee or transferee d Lessots interest ar to Be IW0r  of the Lessor upon suah [tease t@nination, as the 
mse 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 acceptabk to 
Lasee not to disturb Lessee's tenancy hereunder. Lessee agrees that the institutiori of any suit, action or 
other proceeding by any mmartgagee to realize on Lessoi's inberest in the Demised Premises ar the Building 
or bultdings of whbh the Demised Premises hay be a part pursuant to the powers graritad to a mortgagee 
under its mortgage, shall not by aperatfan of law orothenuisSt, tesutt in the cancellation or Serminatian of the 
obligations of the Lessee hereunder. Lessor and Lessee agree that notwithstanding that this base 
Agreement is expressly subject and subordinatt4 to any mortgages, any mortgagee, Its successors and 
assigns,'or other halder of a mortgage or of ar note secured thereby, may sell the Demised Premises or he 
Building or buildings of which the Demised Premises or the Bullding or. buildings of which the Demiwd 
Premlms am a part, in the manner provided in the mortgage and may, at the option af such mortgagee, its 
successors and assigns, or other holder of the mortgage or note secured thereby, make such sale of 



--.- -- -Demised-Premises orBuildiogsr-btd1dings-d which-the BemisebP~nisea-dm-apart:-subJ~ta-tlsi~I;ease-- - -- -- 
Agreement. In addltian, p%mr and Lessee covenant and agree that Lessor's fight to frslnsf'er or asslgn 
lessor's interest in a?d to the Demised Premises, rJr any part or parts thereof, shall be unmtdcted, and tha 
in the event afany such pnSfer or ass.ignrnent by Lessor which includes the Remised Prmbes, Lessor's 
abllgablon b Lessee hereunder shall cease, Lessee looking only and solely to Lessor's assignee or 
transferee far pqrformance, thereof, ptovided, that such assign& or transferee assumes Lessos's obligations 
hereunder and agrees fa be bound by the terms of fhis tease. 

22. NQ &tab 
This Lease ~greihent shall create the relationship of landlord and tenant only between Leasor and 

Lessee and no estate $Ha11 pass out of Lessor. Lessee shall have only a usufruct, not subject to lien, levy 
and sale and not assignable in M d e  or in part by Lessee except as pmvided herein. Lessor acknowledges 
&at Lessee's Interest hereunder is not lienable and agrees Urat any asserted lien clalm thereon shall not 
constitute an event af difault hereunder. 

All rights, powers bid privifeges canferred hereunder upon the parties hereto shall be cumulative to, 
but not restrictive of, or in lieu of those ankrrqd by bw. 

24. Holding Over 

If Ltassee remains; In possession after expiration or termhaflon of the Lease Tern wih or without 

I Lessar's Wtkn consen! Less& shall become a, tenant-at-sufferance, and Were shill be no renewal dthk 
Lease Agresrnmt by operation of law. 

Upon the expiration or other termination af this Lease Agmrnent ~~e shall quit and surrender ta 
Lessor the Dernfsed Premises, broom clean in the same condklon as at the cammencernmt d'ihe mina l  
Lease Tern, masonabl:, wear and tear only excepted, and Lessee shal! remove 811 of ieS persanalty from 
the Dembed Pmmises: Lessee's obligation to obsgwrj or perform this covenant shell sunrlve the expiration 
or other termination of this Lease Agreement 

. All notias requirtid or permitted to be given hereundpr shall be in writing and shall be deemed glven, 
whether actylly receivbd or not, on the third business day after such notice is deposited, postage prepaid, 
in the United States Mall, wtifled, return pceipt mqksted, and addressed b Lessor or Lessee at their 
rc?spective.address setfaith hereinabove or at such other address as either party shall haw fherafofcrre 
given to tsle Other by notke as henin proviBed. If; notice is given by hand dellvpy, notice ahall ba 
deemed glven an Uleiday meElhred. Landlot+ potlce Is louUinwi In & e R M  pangmph d page 9, 
Tenant's address shall be 18-20 East Market Square, Knowllle, TN 37802. 

27. Damage or Theft of Personal Property 

All personal property brought info the Demised Premises by tessae, or Lessee's employees or 
business visitors, sholl~ be at the &k of Lessee only, and Lessor shall not be IiabIe far We iheft Ihweof or 
any damage thereto absioned by any act of co-tenants, occupants, iovitefts or ather users of the Building 
or bulldlngs of which the Demised Premises may be a part or any other person. Lessor shdl not at any time 
be liable for damage t~ any property in or upon the Demised Premises, which results from gas, smoke, 
water, rain, ice or snow which issues or leaks ftom or forrns upon any part of the Bundlng or bulklings or 
which ttm Demised ~rernlses may be be part, or from the pip% or plumbing work ofthe same, or from any 
other place whatsoever, unless such damage results from defects'orcondLkions or which Lessea has given 
Lessor written natice and Lessor has failed to perfom Lessofs obligation tx, correct same in a prompt and 
tinikly manner. . - 

28. Eminent Domaln 



". 
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afthe ~xerckle of the power of eminent domain or private purchase in lieu thereof, or if title to so much of 
the Building or buitdin s ofwhlch the Building may be a park Is taken that a reasonable amount of 
reoonstnrctian them ! will notin Lessor's sole discretion result in the Demised Premises, ar the Bulldlng or 
such other buildings being a pra~tiwl improvement and raasonably suitable far use for the purpose for 
which they arc? designed, then, in either event, this Lease Agreement shall kminate, at the option of 
Lessor, on the date that i te  condemning authority actually takes possession to the part so condemned or 
purchased, if title b the whale of the Demlsed Premlses or such Bullding ar buiHings Is taken by ernlnqnt 
domain or private purchase in Ibu thereof, then this Lease Agreement shall tetmlnate as of the data 
possession is so taken by the condemning authority. 

(b) If this Lease Agreement is terminated under the provisions of this Amcle 28, rent shall be 
apporitoned and adjusted as of the date of ternination. Lesme shall have no claim against Lessor (but 
Lessor shall not prevent Lessee from having any claims against the condemning authority so long as 
Lessee looks solely to the candamning authority Sor the resolution of such claim) for the valued any 
basahold estate w for tho value of the unexpired Lease Term However, Lessee may cfalm any 
unamorblzed m b  of leasehold hpravernents madis by Lesse~ (axduding th~se casts paid by We 
canstrucUon allowance hereunder) and any relocation expenses recoverable under applicable law. 

[G) If there is a pa@[ takhg of the Demised Pkmises, the Building or such athe? buildings and this 
Lease Agreement is net thereupon terminated under the provisions of this Article 28, then thls Lease 
Agreement shalt remain in hll force and effect, and Leswr shall, within a reasonable time hereafter, repair 
and restore the remaining portion of the! Demised Premises, should they b e  affected, to the extsnt 
nwssar)r to render the same tenantable, and shall repair or reconstrud the lemeining portion of the 
BuiJding to the W e n t  necessary to make the wine a complete archltsctural unit; provided that such work 
shall not exGeed the scorn of the work required to be dane try Lessor in originally consimcting such Bulkllng 
or the Demised Premises. Lessor shall also provide to t e w e  an albwance not excpsdilno $25,000 Wad 
Lessmts costs of improvements for repair or reconstrudon of tho remaining portion of the Demised 
Premises; provided, however, Lessor shall not be required to expend more than We! net proceeds of the 
candennatbn award which are paid t~ Lessor In complying with its obligations hemunder. 

{df ASI mrnpensation awarded or paid upon a total or partial taking of We Demlsed Prernlses or the 
Bullding w such other buikiings shall belong to and be the property of Lessor without any partidpation by 
Lessee (except as otherwise provided in subparagraph (6) hereinabove or as hereafler provided). Nothing 
herein shall be construed to prdude Lessee from prosecuting any claim d i r d y  against the condemning 
authority from loss of business, damage to, and cost of removal of, trade Rxtures, furniture a ~ d  other 
personal properiy belonging to Lessee; provided, however, that no such claim shall dirninfsh or adversely 
affect Lessor% award. 

(e) After any partlai taking of the Demised Premises which does not result in a terrnlnahn of $Ills 
Lease Agreement the Base Rent (as escalated] for Ule remainder af fh  Lease Term shall be reduced by 
the same percentage as the floor area of the spa= taken bears to the total floor anea originally in the 
Demised Premises, and any o h r  charges provided for hereunder shall be equitably adjusted, 

The term "Lessor", as used in this Lease Agreement, shall include Lessor and its assigns and 
successors in title ta the Pmlsed Prernlses. The term 'Lessee"' shall Include Lessee and Its helrs, legal 
representatives and wwssors, end shall also include Lessee's assignees and sublessee, if this Lease 
Agreement shall be validly assigned or the Demised Premises sublet for the balance of the Lease Tern or 
any renewals or 'extensions thereof. 

Lessee hereby indemnifies Lessor from and agrees to hold Lessor hamless against, any and all 
liability, loss, cast, damage or expense arising from injury to Lwee or bssee's sawants or employees ar 
any other invitee or business vlsltor or person while in or uF;on the Demised Premises u n l w  same resuits 
ftom the negl lgen~ or wllFrri misoonduct of Lessor. Lessee hereby indemnifies Lessor and agrees to hold 
Lessor hamless fmrn and against all daims for damages to persons at property arising by reason of the ' 

negligence or willful rnkconderct d Lessee In the use or occupancy af the Demised Premises, including a!l 
attorney's fees and other expenses 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 property or persons of Lessor's other tenants or any other party ar parties, person os 
persons, if due to wrongful act or neglect d Lessee, or any of its employees, servants, agents, 
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provisions of this Article 30 shatl suNive any terrninaQon of this Lease Agreement. 

- 31. Refacatbrr'af the Preenlaes 

There shall be no rdocation of the Demised Premises u n l h  othywise agreed to by Lessor and 
Lessee 41 wltfng. 

32, Force Majeure 

In the event of strike, Imkout, labor troubk~, civil commption, Act of God, or any other cause beyond 
either parRy's conitrot [wllectivety "force majeuri?") resulting in such parQis Inability or delay to supply@e 

. services or p e ~ m  the bther obligations mquired hereunder, this Lease Agreement shall nak terminate and 
such performance shaH be excused far a reasonabk we given the nature of the cause, Nothing conItaIned 
herein shall be construed to provide'tor an abatement of Base Rent, additional rent or any other charge or 
sum due; and payable b$ Lessee hereunder, 

33,. Lessor's Li$bMlty 

Lessor shail have no personal liability wlth iespeot to any,of the prowisions of this" base Agreement 
If Lessor is in default wilh respect to its obligations under this Lease Agreemet?, Lesseeshall look soIely to 
-the equity of Lessor in and ta the Building for, satisfaction of Lessee's rqmedles, If any. tt is expmssly 
understo_od and agreed] that Lessor's iiability under the $rms of this mse Agreement shan ih no event 
aceed tRe amount af d interest in and to'the BLlildihg. Nqhnrithstandirig fhat Lessor may own or ~ a u e  
some ather inkiest frr any parking facility In the vicinity of th@Building, She use of.any such TacCICty by 
Lbssee, provided undet this Lease Agreemenl, shall not be deemed to be an appurtenance to the Omised 
Premises and Lessor makes no repmnt;r.tIonra or mmntties wtth respect to said facilities or their 
irrailabf tit$ 

34 Se~urlty ~&+os!tfpre~sld Rant 

As security for the falthful performance by Lessee $mughoot the Cease Term of all the terms and 
conditions of the Lease Agreement on the part of Lessw EI bqptarfomled, Lesfle has deposited With 
Cekor the sum equal tp the flmt mnth's rent agdthe beginning of thls lease Such amount shall be 
retuukd to Lessee, wtthout Interest, on the day set firth for tha explr&tlon of the Lease Term, pmvlded 
Lessee has tiilly and faithfulfy cbsewd and peifomsd all of the brms, covendnts, agreements, warraratlek, 
and conditions hermf. Lessor shall have the right to apply all or any part of said deposit twvard cure of any 
default of Lassee. 

35. Submission of Lease 

The submission of this Lease Agreement for examination does not constitute an offer to lea= and this; 
Lease Agreement shall be eRiective only upon exec;ubian hereof by Lessor and Lessee. 

If any clause or provision of the b3Se Agreement is ilkgal, invalidor unenforceabte under pment or 
future laws, the remainder of the Leasa Agreement shall not be affected thereby, and in lieu d each clause 
or provisbn of this Lease Agmernent wtiich is Illegal, Invalid or unenforceable, then shall be added as a 
pat? of this Lease Agreement a clause or provision as neirtly identiml to tfwe said clause orprovision as may 

, be legal, valid and enkrceable. 

37. Guaranty 

The uryietsignd gua,mntors hereby jointfy, severally and lrmvocabty guarantee We payment d the . 
rent and all other sums to be paid by Tenant under and pursuant to the Lease (for a tern of 3 years), as 
well as the proper pe~ormanm by Tenant thenunder, and the undersigned jointly ante severally promise to 
pay $11 of Landlord's qpenses, including, but not limited to, reasonable attorneys' fees, incurred In enfnrclng 
any abligatlons of Tenant under the Lease or incurfed in enforcing the Lease or 'this guaranty. The 
undersigned hereby agree that Landlord (without in any way limiting or reihvlng the liability of fie 
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further consent from fhe /Inden;Egned, retatn, obtain ar release any collateral securing any of Tenants 
obligations under the Lease, retain, obtaln tir release any party prlmarjly or aecondal[y IiirbEe with respect tp 
any dTenanPs obliuabons uHder the Lease and elitand, renew at madifv any of Tenarfs ~Misetians under 
the team, regardie& of!whkfiet of not said extension, renekt or modihafon might be deemed to 
increase the risk of $he undersisned hereunder. If Lessor acce~ts an asskmrnent bf this Lease, Guarantor 
shall be relieved of any further fiabily! under the Lease. The undersignbdkpmsty waive the right b 
require Landlord to Caks kcdon against Tenant as provided for in any-exl8ting Tennessee or  l(naxCounQ 
code, as mended, and further waive and renounce any and all harnmtead or exemption rlghts they ar thelr 
families may h a w  undeqor by virtue of the: ~onstlkitlon dr laws of Tenrcesssqe, any other Stab or United 
States, as against the liability hereby created. 

This Lease Agreement contains the entire agreement of the parties and no mpreesntations, 
inducements, promisss or agreements, oral or otheruviser betwaen the partlea not embodied herein ahall be 
of any farce or effect. No failure ofeither party to exerdstr an), power given such party hereunder, at fo 
inr;tst upon strict wmpfiance with any obligation h'erwnder, end! no uustorn or practice of the partiw at . 
variance with We terms hereof, shall constitute a wfver of elfher party's right b demand exact compliance 
with the terms herekf. 

3% Obltghltiorr to Insure. 

Qn M befm the ~~mmencement Date and thenrafter during the Lease Ten, or m y  renswals w 
.Wensfons thereof, on or bsfore the first day of the first wnth of each L&se Year, Lessee shall delhrto 
Leasor a certificate of ajpalicy or nnewl palicy of public liability Insuiance insuring Lwsdrand Lessee, atrd - 
their officars, employees, agents and mpiessntablves agaihst.loss or damage adsing fiiom Injury ta pcaFons 
or properly wumng within the Demised Premises, whIch policy, lor ren$wal policy, shall (a) provide that It ts 
noncancallable without thirty (30) days prbr written notice to Lessor, (b) have such Ilmb tss may be , 

conslstont with required lnauranclr coverages In other slmllar wtaEl leaees in dmntrrwn Knoxville, 
(G) name Cttssor as an pddiblonal Insured; and (d) be accompanl6d by proof of payment of the premium 
therefar. Lwor  sh~ll paintah casualty and public liability insurance MU, such coverages and limits as 
Lemr deems reasonable and appropriate. Lessee shall malokin srrts~ctd~pmperiyrtu&~cige instrance 
on its own property. 

40. Headings 

The use of headings herein is solely for the mnvenience of indertingthe vatlous pqragraphs hereof' 
and shall in no event be considered in construing or interpreting any provision of this Lease Agreement. 

AGENCY DISCLQSURE 

41. Lessar and Lessee hereby acknowledge that there are no agents Irmolved In thb lease 
agreement and that no real estate commbsions shall be due to any real estate agents for this lease 

43, Dellvery DafdCommencement DatqlDrrfays: Not withstanding anything to the moantrary 
contatned in this Lease, if Landlord is unable fr, deliver fh~b Premises wikh the tenqnt Improvements (as 
outlined in Ekhiblt "Bn attached hereto) "subshntlally completen by the Cornminoement Date, for any reason 
other than delay. caused by Lessee, the Commenmrqtsnt Date shall be delayed by a period equal to the 

- number of days of delay not caused by Tenant and the Explratlon Date, Extension Period dab, dates for 
exercise af extension Options, and other dabs specified In this LGse that are based upon the original date 
specified as the commencement Date shall be delayed by like period. 

44. Signage: At1 of Tenants Ssgnage (except for signage bcated within the inside of Terlanrs 
Premises) she11 conbpi  to Knox Count)r, City of Knomrllle or other applicabte d a s  and must be approved 
by Landlard. If Tenant places any slgnage wlthh the exterior af khe Prernlses or facade of the building in 



IN WITYGSS WHEREbE, the'parfies have hereunb set their h n d s  and seats as of: the day and year first 
ghve wrbo,  i 

"'LESSOR*' - PreswaWrl PgbIic, LLC, 

w~hess: 

*LESSEE"- World 

Witness: . 



Pt&r to Me Cammenosment Date (outlined in Paragraph 43 herein), Lessor shall, at Lessor's mpense, 
have performed the folloying 'Tenant Improvements" at the Premises, Lessor agrees tq construct the 
Tenant Improvements for the Premises in a good and warlunenlike manner. Notwithstanding the 
foregoing, all changes, rnodifi~tfaru, substjtutioos or additions to the Tenant Improvements shall be at the 
sole cast and expense of Lessee, which costand expanse shall be due and payable fa Leswr In full at the 
tima each change arder is approved by Lesttee. If Lessee's, changea, modiflcatlons, substltutitrns or 
addlttoris tp the Tenant lmprcvements cause Lessor to deliver the Premises later than the Commen~ernent 
Date, rent shall not abah for such period (as outlined in paragraph 43 herein). 

Tenant Improvements, to be paid far by L e w r ,  will include the fallowing: 

(I) Inside surface drywall (or brickwhen pr;r~tIwl) for outer building walls and Installed building 
Standard window storefronts, A wncmte, wocIcl or VOT (or combination herscrf)isub floor which is 
rsady tar Rnkh flooring (by Tenant), If Pwrnlses has a demising wall, detpislng wall shall be dry- 
pllsd, taped and ready to paht Walls will be e x p d  brick or plaster (where the brlck can be 
practically restohd) or drjwall at sa& side that can be lea exposed or can be caiered by Tenant 

(21 Complete sprinkler sysbm. 

(3) ElecWcal System to supply adequate power and lighting ta meet the code tegrriremsn~ 

(5) Completed bdilding standard HVAC spf'em fnstallad; including dudwork or dffisers, The 
bullding standard,NVAC system shal be capable of delivering 4 ton (HVAC) per 300 square fietat leased, 
and will be independently mounted. Tenant shalt be mponsibfe for the ongoin$ malntananw, repalr and 
replacement d MVAC.' 

(6) hs$lled, aepake electric meter, 2UQ amp distribution pan*, with rninbal cuUets located along the 
perirxcetsr of the Premlses and IIghting. All additimal wiring and lighting wiB be Lessee's responsibiliiy, 

(73 Three restrooms areas stubbed with hoffcotd water and waste which shall amammodate a 
faivafory and, sink, per bathmom (fixtures to be 3nstalM by L w e ,  andadequate lighting In each 
resuoom. To incldde pump systems nsceasary for pmper functlan. 

(0) Refurbished stomfront and entrance will be provided, by Lessor. 

(9) Lessee shall be responsible fcr all oher plumbing andlor venting related ta Lessee's need to 
vent for cooking. Lesso~shall not provide any venting for Lassw!$ cooking needs. 

(10) Lessor shall have a plumbing water tine stubbed in or below Le~geds Premises. , 

Except as expressly set brth abave, Lessor is not ~equl red  to perform any furthq work in regard to making 
the Demised Premises available far Lessee, and any and all additjanal work in excess ofthaf descnied 
above shall be perfomied by Lessee at its sole mst and expense. 

lllllllllllll Ill llllllllllllllllllllillllllll 
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THIS LEASE AGPEMENT pZi48E AGREEMENT"), made and entered into this day of 
Au~ust,2005 by and bemen Bresarvatian Public LLC, whose a d d m  far purp~ses hereof fs l a  Market 
square, Knoxville, TN 37Q02 (hereinseer referred to as MLessor" or "Landlord") and Earth To Old City Ine, 
(hereinafler referred toias "Lesses" or Tenant?. 

1. Description dt ~rernism 

Lessor, In rxlnslt+mtlon ofthe covenants and'agreementsto be perf~mted by b e e ,  and upon the 
terms and condMtlons hereinafter stated, does hereby rent and lease unto Lessee, end Lems does hemby 
rent and lea% fmm Lessor9 that cerYaln space @he "Remised Fnmises")krrown as 222 MarkaX Squaw 
Market Squaw, K n d t l e ,  TN., 37902 containing poaro~yatelv 2.QgmnfaMe s q u m  feet ofsdrrtat level 
space, in a bullding sitdated In the Madcel Square 1o~~:'ted In dMYntown Knoxvle, Knox Counly, TN 379112 
(the  building^, on that tract of knd-mom parficularly described in *Exhibit&' and 'Exhibit A-In Mached 
hereto and by thls refemace made a part hereofT wlth no easement for ltgM or air inolucied in the Demised 
Premises, or k ing granted hemunder, 

2, lislrlh I % - 

Lessee takas r;ind accepts from Leqsorthrt bamlssd Pmrnisss upon tha terns end candltons herein - 
lcontafned and l i ~  Wdir ' m o t  condition and as WitlEsd fW the usb inteflded by Lessbe [far a tdm of 40 I = - .  yea@, fo have and fe hold the same for a term (the! "Lease'Teermk) beginning an September 1' 2006 fths 
wCommsnwnt Dafe"J The Lease shall and at mklnight upctnths last day of Xhe 120th consecufhr~ 
calendar month thereg8r @he T&rmlnafion  ate? uhl- sbonerfmlnafed as hedn pmvided, In the 
event the T'minatiDnj Date shall occur on a Sdurday, Sunday or national holiday the Lease Term shall tre 
extended to midnight; af the next business day. 

Lessee shall take possession on the 3' day of September, 2005 or sooner if Lmmr has completed 
ifs base buflcfing warldat the Premises. 

Lessee shall pay to tessw as rent, in legal tender of the Used Slates, In advance on the Brst day of 
. wocy calendar month during the Leah Term, without offset or dedrlcblon of any Wnd toths amounts 
itemized below per m o m  for sach year. A prorated monthly installment, based on a thirty-day month, 
shall be paid in ;advance for any fraction oFa month if the L a w  Tern shall Wilt on any day except the 
fi6t day or shafl bb i%minaEW qn any day ~xwpt the last alar af any month.last?e shall haw an o@on 
to renew saTd pmrnisew: for a ~ie~ortd 10 yearterm at an: base asent of F32401 mR#1, 

Year I Comnertcing SePternMr 1' 2005 - the 'Rental Commencerherd Pate3 Rknt Shall be $2,700 far 
the next120 months. 



Note: Lessee shall ddposlt the nrst months nnt and a &cur@ Reposit equal to the first months 
rent upon executicrn &the Laam Agreement. 

ti, Payments 

All payments of &t, additional rent and other paymeis to be made lo Lessor shall be made on a 
timely basis and shall Lw ptvyablle b lmwr or as Lessor may & h e w  design- by wWen notiw. All 
such paymmts shall bf, maiied ar delivmd to Lessor's agenf,l8 Mdrket Square, Kraoxvilte TN! 37902 
(ch&k pqyable k Prasswatiiala Public UC)  or at such other place as Lessor may designate fmm time 
to the in writing. If mailed, all payments shalg be mailad In suffident time anrX W adequate postage 
thereon to be rtlceivsd in Less& account by na laterthan the due .Tor such @yment Lessee agrees . 
ZQ pay b Lessor Fifty Jplars ($S(E.M)i for each chMk pressnld to Lessor in payment of any oblhatlan of 
Lessee whiGh Is not pald by the bank on whld.1 it Is drawn. 

a. Leto khaqlo~! 

(a) Lessor shall 'not be requited to make any repairs n. impryemants to the ~ern@+ Premises- 
except sllvdural repdrs necessary for safely and tenantahiri exdusivle of all glass amd all exterior doors, 
Lessee Mall make! aitemUons in, or add'iorms to, the Demised Psemim without first ~Wniq, in 
writing, Lsssor's canynt fbr such alterations or addiffam AICWI such alterations or addiims shad be at fie 
sde cost and expen9 of Lessee and shall became a pact ofthe Demised Premises and shall be the 
pyjtlsrty of Lessor. Lmsor shall deliver the der@w Pirtmisasl in th'e  itio ion described under athibit 
"Bin - Lgndkrd's Work "Landlord's Wow shall be atlached and became a part ofthis Lease &weme& 

I 
9. Repairs by k s e e  

(a) L e s w  covenants and agrees Bat it will- take Qiaod cam dihe &+rnised P r w n * ~ ,  "Rs fwrrres and 
appu&naw,  and suffer no wdste ar infutytheretu and keep and maintain same in good and clean 
coindidon. 

@) Lessee aa! be liable for and shall hold L-r hamless In resped irf: dmags or injuryto 
Lessor, Demised Premises, and pperty or pelsons of Lessor's ather tenants, or anyant? else; ifdue to 



hairs io Inspea and'egminra same, to make wpairs, ad&ions, ;eit%mUt>ris, and,impewernents, to exhibit 
and cad Demlsed "Far Rentw or "For Sale* to pmspedlve purchaslers or tenanis @rwMed that Lessor 
shall not exhibit the Clqmised Pqises to ptospedva tqaots except durinpthe last 1811 days dthe Lease 
Tern] and to inspej ip Demised Premises to ascertain that Lessee is complying with all of iis owenants 
and obligations hemiunder, all wlhaut M n g  liable to, b&ee In any manner Matsoever Br any damages' 
atising thqrplimm. During such time as such work is being mded'cm In or abut the Demised Prernises, 
the rent pmwided harein shall not abate, and Lessee waiiles any daim er mum of awon against: Lessor for . 
damages by reason of intermpbton of Esssee's business or less af pmf& thepfinrn because of the 
pmsacublon of any such wrk or arty part thereof, Natwlfhstanding anything to the 'contrary contained tn 
~rticie I o of &is lease/ tf iswe% u ~ e  and occupancy of me Demisa  lar remises am substarrZIalaIly disrupted 
by any rapalrs, sdditlqs, alt~smthns or improvements made bjr Lessor sa that Lessee is unable to operate 
b Business th@r@in fat; e peyi(K[ exceeding PHla COnSBCUtiye business days, than L s m  shall thereafter be 
entitledto an absrtement of Base Refit until such wrk by Lessor is wrnpletedl. 

@)The fol~plrridg! events shall be de'emed ta be Went$ ~f default by Lasee  underthhls Lease 
Agreement: (I) Pessea shall fail to pay any installment of Bas@ Re& iadditIona1 nent or any other charge or 
assessment glnst Lbssee pbrsuentto the tarns heWv&en due which failure continues for f i  
business days after uvr;itten nbtictt:thmf ftom Lessor toL@ssee; fii) LeSet3 shall fail t0 comply in every 
material respect with any term, provldon, covenant orwanranty mada.underthis Cease Agreement by 
Lessee, other than th+ payment of the 8- Rent OF addjtidnal tent or any iPther chargb w assessment 
payable by Lesee, and shall not cum such faiailure within litteen (15) days after notica #ereof to l.ew?ta w 
if such fallurn is not capable of beirig cured withln qS days; mrnyrmnce efforts to cure Whjn I 5  days and 
pursue such @ffoits diligeittly ta &rnpAetian; (iii) L W w  or any gUamYxrr of the kaw AQmerrnent shall 
become insolciant, 'olr shall'mke a transfer in fraud of c ~ ~ ~ r s  or shall make an assfgnrnent otherthan a 
wlfaittral essigninent in a,flnandrlg transadton frir the benefit d crediton; (iv) Lessee ar any guarantor of 
thSs Lease A~m3mittItl~hall Wle a pMon under any Section or Chapter d the Natidnd Bankruptcy Code, I 

as amended;or ygdsr any slrnllai law or statute ofthe United State$ or arry State thsteaf, or t h k  shall 
flied against the! baswe or any guarantor of this Lease Agreement a Won In hnknrptc;v or Insobenw ar 

611 ofthe 8&&s of iske or of any guarantorof this tease Agrctament; ($4) ksm shall abandon or 
'I 

vacate all or any ~arUon of the Demised Pmlses or fail b take ~ossession thamf as mvMtad In this 
Lease ~ p e m i n i ;  or pli)Lessee shall do, or'phnit to be done inythlng which creates;'a lien upon the 
aemlsed Bwmises which lien is not removed by payment or bond withln 30 days after ;Lessee poe'hms 
nQtice.ther?eofa 

(b) Upon the occurrence of any of the aforesafd events of default, Lessor shall have the option to 
pursue any one or m k  ofthe follovdng mcnedles without any notfce or demand whatsaeawls 0 terminate 
this Lease ~breement, In which event Lessee shall IrnmedlafeXy sumender the Demised Pmmises to 
Lessor and if Lessee fails to do so, lessor may without prejudice to any other remedy which ft may have far 
possession OF arreame in mnt, enter upon and take possession ofthe Demised Premises and expel or 
remove Lessee and any other pemn who may he occupying said Demised Bremisr~s or any pad thereof, 
b) force, if necessary,: as psimilfed by Tennessee law \niithout being l~lble for pmsewtion or any daim of 
damagesthemfa'or; Lessee hereby agreeing €0 pay to Lessor on demand the amount of all Base Rent and 



.- 
- - other-@aigasaccluect through-thhe-date ofl~rrnin&idTi; (il) 'eentix upom a?ld bKepCmXs3ioli of tWDt%nlsed-'- 

,Prwrnises and expel orlmmove L y e e  and any other person who may be occupying said D s m W  
Premhs or any part thereof, try form, if necessary, as permitted by Tennessee law, without k ing  liable 
for prosecution or any dairn of damages thereof and, if L e w r  so Etleds, r e M  the Demised Premisas on 
such terns as Lessor may reasonably deem advisable, without achr@dw;ement, and by private negotiations 
pFavfded that Irl such event Lessor shall use reasonable ei-folts to ra-let the Demised Premises at then- 
prevailing nntal rates for campglrable space in the! Building, and receive fhe rent therefor, Lessee hereby 
agreeing to pay to Leqw the dldrtncy, if any, bstwesn a8 rent resewed hereunder and tnla total renlel 
applicabk to the Lease Term hereof obtalned by Lessor re-letting, and Lessee shall be liable for Lessofs 
expen% in restarin@ the k m i d  Premlses and all cosfs lractdent ta such detting; Qiij enter upon the 

- Demised Premises by force if necessaFy as permitted by Tennesseee law, without being liabte for 
prasecufion or any dai,m of darnaps #lamfar, and do whatever L e w e  is oMigatad to do under the t m s  
of this Lease Agreement; and Lessee agrees lo reimburse Lessor on demand for any expenses including, 
wlthout limbtion, ~-eawnabIe attorney's fees which Lessor may incur In thus effedlng wmpllanos with 
Lessee% obligations underthis Lease Agreement and Lesslee further agrees that Lessor shall not be liabls 
for any daqwges msuMng to Mssee from such adlorr, unless caused by negli~ence of Lessor. 

(c] Pursuit of any of the forsgoing remedies shall not preclude pursuit af any other remedy herein 
provided or any other wmfldy praMed by law or at equity, nor shall pursuit of any remedy herein 
constitute an elMon pf remedies themby excluding the later election of an alfematr: remedy, or a 
forfeiture or waiver of gny Base Rent, addiiional mnt or other &arg;ss and assessments payable by Lessee 
and que fo Lessor tte,@nder or of any damages a w i n g  to Lessor by reason of violation of m y  of me 
tems,'co#nants, wapnties and provisions hereln contained. No action taken by or on behalf of Lessor 
shall be c a m a d  to be an acceptance of a sirrender af this Lease Aqreernent. Fortmrance by Lessar to 
enforce one or more of the remedies hemin provided upon an went of defaul shall not be deemed or 
construed to wnstitute a waiver of su& defam. In determining the amount of loss or damage whJc0 
Lessor may suffer by reason of termination of this Cease Agreement or the deficiency arising by mason of 
any &efflng of the ~8rnlsed Premises by Lessor as above provided, allowance shaP b made for mpense 
of repossessian. 

If Lessee shall vacate; abandon ar fail to use the leased premises for a period in excess of 45 days for the 
use for which it was Leased, bitsiror may, at its option, exercise any and all of .the remedks listed herein. 
No such remedy h&In atheryise conferred upon or resewed to Lessor shalt be considered exclusive of 
any other remedy, but the same shall be cumulative and shall be in addian 'to every Dther remedy given 
harqrrirrder now or heyafter lexistirq at law or in quity ar by statute, and .every pawer and remedy given by 
this lease to Lessor may iw eexerdseb from time to time and as often as the occasion may arise or as may 
be deemed expedient and/or proper, 

No waiver of any breach of the covenants, warranties, agreemmts, provisions or conditions 
contained In fhEs Lease Agreement shall be construed as a mhw of said covenant, warranty, pmvision, 
agreement or condition or of any subsequent breach thereof, and if any btsaach shall occur and afterwards 
,bk mrn riW, sattlsd or 8d$sted, thls Lease Agreement shall continue in full force and effect as if na 
!ma& R wdowrntk 

Lessee shall nit, sublease or assign this !sass agreement without the priorwritten consent of 
Lessor, whlch sftall not bs unmasorrahlg wifbheld or delayed @msm% consfant will taka into amunt  the 
r d e ~ y ,  business reputation, use, and net worth of the proposed ssslgnse). Lessee shall h a w  the right to 
make a cPlXateral assignment of its intersst hereunder to a reputable financial institution, provided such 
institdon shall agree in a fann satisfactory to Lessor to assume 811 dutiesand obligations of Lessee in the 
event that such institution shall exercise its I Q M  under said collateral assignment. Consent to one or more 
such transfers or rsubfeases shall not destroy or waive this provision and all subsequent transfers and 
suhleases.shall likewise be mtde only upon obtaining h e  prior writfen consent of Lessor. Nahnrihstandiq 
anplng ta Ule Gontrary contained in Artide 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, 
subsfdiary or affiliated carpomtion of Lessee, provided L e w e  shall remain liable hereunder, or to assIgn 
Lessee's interest hsraunderto the surviving carporatlon of any merger prwkied sald surviving corporation 
shall assume all of Lessee's abligaflons hereunder and shall have a net worth nnt less than the net wodk 



. . 
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relieved of m y  further liabltity under the Lease. 

14, WiW$lian 

(a) Ifthe i ern is+ PremIsas am partsally ortatally destmyed by 81% or other casualty insuable under 
standard firs insurarrd policies Hrith e%tenbd merage endorsement so as to becorn@ partially Wtcrtally 
un&mnta#e, the same shall be rapaimd or rebuilt as speedily as practical under the drcumstances at the 
expense aF the Lessor, unless Lessor elects not to repair or rebuild as provided In Subparagraph (b) of this 
Astide 94, 

(b) If €he Demised Bmrnises are (I) rendered totally untenable by reason of an occurrence deescsfbed 
In Subpampph (a) or g1). damaged or destwyed as a wult of a risk which is not insured under standard 
fire insurance policies with extended coverage endarsemenfi, or @) darnapd or desttoyred during the lafit 
e$Ween (1.q months qf the Lease Tern or (iv) dramqpd to such ao extank that the DwniW Fnmbs  
cannot be repaired or pbuilt dthln 90 days fmrn tho date of such occumnce, or if the Bufidinq Ss darnagd 
in whok ar in part [wheSherac not the Demised Pmrnlw am daqaged), to suEh an exlent that the 
Building cannot, in Llessots judgement, be operated economically as an lntearal unit, then and In any such 
events eFfhsr party ma$ at its option terminate this Lease AgmeMeM by notice in writins to .Vie other prEy 
wJtWn MI, (60) days Mar the dats of such loccuwnw* Unless either party gives such notsoe, Wis Lease 
AgreemenX will remain In rfull force and effect and Lessor shalt repair such damage at its expense as 
expdNously as possible under the drcunstances, 

@} If Lessor should elect or be obllgaied pursuant to Subparagraph (a) above to mpsir or rebuild 
bacause of any damage ar destntdion, Lessor's obligation shall be &nit& to the original Buildihg and any 
other work ar impmvemenls whioh may haw k e n  sKighally performed or installed at' Lessor's expense, If 
th;e cost d perloming Lerssofs obligaff on exceeds the actual proceeds of insurance pald or payable to 
Lessor on account of F U G ~  casualty, sithar pa@ may terminate 'this Leah Agmrnent unless Lessee, 
within fifteen (15) days after demand therefm, deposilis with Lessor a sum af money sufficient te, pay the 
difference between the cost of repair and the proceeds of the fnsuranctz awilabfe for such purpose. Lessee 
shall replace all work grid improvements not originally Installed or piadorned by Lessor at its expense. 

(d) In no went shall either party be liable for any loss or damage sustained by ~e other parly by 
reason of casualties mentioned herelnabow ar any other accidental casualty. 

16. Removal of Fixtures, Equipment & Effects 

Lessee may upon the expiration or termin,atloln of the Lease Term or any renewal thereof, remove all 
pesomalty and equipment not attached to the Demised Premises which it has placed upon the Demised 
~eremfws, pmvkfd Lessee restores the Demised Premlses to the candrtion imrnedkitely prmdinq the 
time of installation thereof reasonable wear and tear lexcepted, If Lessee ~ O B S  not remove-all such 
personalty and equipment, then Lessor within ten C101 days affer We exDiratirrn of the Lease Term. shall 

weer and iearfyxwpted. If bssaa shad tall or r e l i k ~  io m m k  ti! effects,.personatty end aquipmfxlt from 
the Demised Premises upsn the eqdraflon ar temlnaffon of llhls Lease Agreement far any caw 
whatsoever, Lessor may, at lts optlan, remove the same in any msnnerthat Lemr  shall choose and stom 
sald effeds, equipment and personalty without IiabifHy h r  any loss or damage theretd. Lessee shall pay 
Lessor on darnand any and all expsnws incurred by Lessor In such removal and storage, indudng, 
wYthout Umitatfon, mitt costs, attorney's fees, and storage charges. Lewr ,  at its option, may without 
notice, sell said effects, equipment and persoflatly or any palt thereof at puMla or private sale and without 
Ieqal process for such prfce as Lessar may obtain and apply the proseeds of such sale to any amounts due 
under INS Lease A@e:esment from Lessee to Lessor after first paying the expensltl fncldent to the removal, 
storage and sale of daid effects, equipment and personalty. Any proceeds rematnlng aRer payment of all 
amounts due under this L m w  Agreement and all expenses, Tndudiq 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 I S  &siE survive any expiration or teninatlon of this Lease Agreement, 

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

5 



Lsssee shall paylall utility bills or pmrations af said ~k im lud ing  but not limited fo water, s m r ,  gas. , 
electricity, fuel, gh-bage, light, and heat bilk fo&s Dsmi!$%WwrnW. If lessee fds b pay any of said 
util i  MU$ Landlord may pay me same and such payment may be added to thle nntal ofthe pmist?s next 
due rig adilkl~flal D3~tsl.F~ 

have seearatelv L ~ s s ~ s s ~ ~ ! ~  and Lessee shall be responsible for paying 
=of ihe utiMIes a s m d a t a d ~ w ~ p a Y  for its prn-*a share of the pmprty Wxqs 
and building insurance costs asmciatled vjith the, Bre.mises. Lessee shan pay far its own liability insurance 
in an amount no2 less than $1,000,000 and shall name Lesslor as. @ditional insured. Lessee shall pay fw 
Ks cwnr Insurartw covering the contents of its Premises .and shall name Lessor as add'ional ihsum. 

19, - Attorney's Fees and Arbiition . 

In'the went-of ldigatlon commenced by either Lessor or Lessee tdenfom any ohigation  of;^ M e t  
party hereunder, all reasonaMe attorney's fees and e%penstx of the prevailing party in: such litigation shal 
be paid by the pa@ agairrstwhom an adverse Rnal, non-appealable judgemsnt Is lenbrrrd+ 

Any eontrwersy ordaim arising out of or relating to Ws agreeme& ar breach ~lsraof,  shall be 
settled by ar"oEtratlon in accoD2ance wifh the Cornmedal Arbitration Rules af the h+rican Arbim1on 
Association, and judgement upomthe award rendered by the aMtor(s)  may be 'sntered in any mutt 
having Jusfsdldan themof. 

Time: is of the essence of this Lease A mement and whenever a certain day is stated for payment rtr 

eonSlde'ratlrjn NePebf, 
P peifomance af any obJIgation of L-e, lar assor, the same enters lnta and b e m e s  a part cvfths 

(a) Lessse agrees that this bass Agreement shall be submiinate to any martgaga nw or 
hereaper encumbering the Demised P e m b  or the B~dlding or bulldin@ of whiEh the Demkd Pnemlses 
may be a park or any mmponsnt thereof, and to aitadvapces made or hemsrfterta be made upon the 
security thewof- The terms of this prowision shall be mlf+pe!retiv~ and no further instrument of 
subot@iathn shall be reqLllred by any rno!tgtgagee. Lessee, howaver, upon requ~st of any pa* in interest, 
shall execute pramfly such l n e m e n t  or cerrtiticates as may be wamabty required fa any out the istteM 
hereof# whether saldlrequirement is that of Lessar orany other party in interest, Including, without 
limitalion, nortgqes. 

(b) If any mortgagee elects to hava this Lase Agreement superior to b morlgqe and signiffes its 
election in the instrument mating its Lien or by separate mcorded !nstrulme% ihcan Wis Lease A~reement 
shell be superiartcr such mftgage. The tern "mortgagem as used he&, includes any deed to secure 
debt, deed or Uust of security deed and any other instiurnent clvzaUng a lien in connection wilh any other 
method d finandng ar mfinandng. The term "martgagee" refers to We h~fder of the indebtedness secured 
by a mortgage. 

[c). Wdhin ten (10) days afbr request therebr by Lessor, Lessee a p e s  to execute and dethter to 
Lessor in rewrdabls form an estoppel cerUfIcat~ addressed to any rnoflgagee or assignee of Lessors 
interest in; or purchase of the Oernlsed Premises or the Buifding or bulldigs oF which the Dmlsed 
Premises m8y h a  a partar any parf thereof, certQing Cisuch be the case) that this haw Agreement is 
unmodified and is  in, full force and e&ct (and ifthere have been rndificafidns, that thi~b~sane is in full fom 
and effect as modified and stating sald modifications}; that them are no; defenses or oftsets against the 
enforcement thereof or staling those daimed by Less-; and staling the ddsl ta which Base Rant; 
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lnfamstion as may reasonably be mquimd by such martgageq proposed mortgagee, assignee, purchaser 
or Lessor. 

(d) In the event m y  promedings are brought for the foredasure of, or in the event of exercise of 
Xha pwr of sak under, any mortgage made by Lessor mvering the Demised Premises or the Building or 
bulldings af Wch the Demised Premises are a part, or in the event of terminalon of any tease under 
which Lassor may hold, title, Lessee shall attom to the purchaser at foredosum or under power of sale, or 
to the asriignee or trangeree d Lessor's interest or to the l w o r  of the Lessor upon such lease 
terminah, as the case may be, and shall recagnire such person as the Lessor underthis Lease 
Agteementprouidtxl such purctleser, assignee, transfew or other pem In interest shall agree in a form 
reasonably accepfabre'toi Lessee not to disturb Lessads tenancy hareunder. lessee agrees that the 
snstitutlaa of any suit, adion or ofher proceeding by any mortgagee to realize on Lessor's interel in the 
Demised Premises orthe Building or buifdin~s ofwhidr the D-wised Premises may be a part pursuiint to 
the power8 granted to to mortgagie under L rnwtgage, shall not by opraltion of law or otherwise, ~ s u R I ~ I  
the clin~llatlon or temlnation of the obtlgatlons of the Lessee hereunder. L w o r  and Lessee qree that 
natwithsteriding that thk Lease Agreement is expressly subject and suhrdtnate to any rnortgageslqany 
morfsagee; its successors and assigns, or other holder of a, moflgage or of a note ssculled thereby, may 
sell fi~~Demtsed Preniises orthe BEiiMing or buildings of which the Demised Premises or the Building or 
bulMings of which the pernised' Prmises are a part, in the manner provided in the mortgage and may, at 
the option of such mortgagee, Zts successors and assigns, or other hdder of the mottgaqe or not@ sewred 
thereby, make such sale of Demised Bremi$@s or Building or buildings of which the Demised Fremises am 
a paIt subject to thls lease Agreement, In addition, Lessor and Lessee covenant and agms that Lassoh 
right to trarrsfer or assign Lessofs interest in and to fhe D e m M  Prwnises, or any part or parts thereof, 
ihall IM unrestn*&ed, and that in the went of any such transfer or assignment by Lessorwhich includesthe 
Demised pmrnises, Lessor's obligation to.Lessee hereunder shalt cease, lessee looking only and wtelg 
to Lessofs assignee ortransferee for pelfarmam thewof, pmvidect, that such assignee ortransferee 
assum= Less~fs obligalfons hereunder and agrees ta be bound by the terms of this Lease, 

22, NQEHdt? 
This tease Agreement shall create the reletionship of landlord and bna& only between Lessor and 

Lessee and no esbite &all pass out of Lessor, Lessee shall ham only a usufruct, not subject to lien, levy 
and sale and not assignable in whole or in part &r Lessee except as p d d e d  hereh Lessor 
acknowledges that Lessee's interest hereunder is not lienabie and agrees that any asserted Ikn ciatin 
tharwn shill n& w'IMd$ an writ rrf default hereondar, 

AIE rights, powers and priuivibges conferred hereunder upon the parties hemto shall be curnulatiw to, 
brit n a m € m v B  of, or iinlieu afthose conferred trylaw, 

24. Halding Over 

If Lsssae m a i n s  in possession affsr expiWon or tarmintion ofthe L a s e  Term with or. withorlt 
LessoVs written conssnt, Leaee &a# become a fenant;at;sufferanc;e, and there shall be no renewal of this 
Leaw Agmment by uypmtion of taw, Outing the pedal of any such holding wer, all pmisions pfthis 
Leasrs AXjirssnent shalt be and remain in dfed excep that the monthly rental shall be multiplied by I .& 
(or 1150961 the amouqt of rent (induding any ad]ustmer@ as provided herein] payable forthe last. full 
calendar manth of tho Lease Tern including renewals or eubnslons, The indusion af the preceding 
ssrntence in fhls Lease Agreement shall not: be construed as Lessor's corlsent for Lessee to hold over. 

Ujmn the expiration w other terrninatlan of thls Lease Agmement Lessee shall quit and sumnder to 
Lessor the Dernlsed Prernlses, bruom clean in the same condition as at the comrnencsrnerrt of the origind 
Lease Term, reasorrrjlble wear and tear anly excepted, and Lessee shall remove all af Its parsonatty frrjm 
the Demised Premises. Lessee's obligation to observe ar perTim this covenant shall survive the 
explraflon or other termination of thls Lease Agreement* 

26. Notices 



All notloes mquimd or permitted to be ~ i v e n  hereunder shall be in mitlng and shall-be deemed given, 
whet@ adually m k q d  ar not, on the hird business day aftw such notice is deposfted, post*@ pmpaid, 
in the United Statas May, certified, return m l p t  requssted,'and addressad to L m r  or Lessee at their 
~ ~ p t X W f ?  address set foah heminabwe or at such a t k r  a d d m  a$ elMr.party shall have Vlenetofbne 
glven to the olher by nath as herein pracJlclw;l, W mrttp fs gtvsn by h W  delWeryr nolee ah'alE b@ 
demesl given an fhs day mceivrtd. Landlard's notice is outlined in th4 first paragraph of page I, 
Tanant% address shall be 18-20 Matket Square, KnomiBrr, TN 37902. 

All psrsanal property brought lntb the Olernlsed E z r e m t ~  by Lesse.e, or Lessee's ernboyees or 
business visitas, shall be at the rlsk of Lqsses only, and Lessor shall not h liable for the-theft thereof or 
any damage thedo occasioned by any act of mteka&, occupants, invihs or other users sf the Bulkling 
or buitdlqp af which the Dernlsed Premises may be a part or any ather pmm. Lessor shall not at any 
Ume be Ilabte for darnalfe to any property in or upon ihs  Detnlsad Pmmlses, which results from gas, 
srnbke, water, rain, Ice or snow which Issues or leaks hrn or forms upon a g  part ofthe B u i l d b ~ ? ~  
buildings arwhlch ?he Yemised PmmWs may t~ a part, or f i m  th i  p i p  or plumbirtg work ofthe same, 
or f m  any afher place whatsoever, unless such damage results frm defects or conditions or vjr'ib 
Lessee has given Lessor wfitten notice and Lessor has failed to perfom Lessor's obligation to ~ P W  
same In a prompt and timely manner, 

28. f minent RomaTin 

(4) If tPe to any part af the b m k d  Prernistwls taken for any public or quasEpuMic use hy virlue 
of the evterclse o f i k  power of erniflent damein or private purchasl~b in lleu thereof, or if Wb sa hudh of 
the BulIding ar ber;ifdings of HrhiCn ih~s Elulldlrrg may be a part Is taken Ihat a mmnable amsrcmt of 
r~wnstnrdion ttiemof will not in Lessofs sole disetenion in the Demised Prsmises, or the Building or 
such other Wildlrqs being a prsdlal improiFemenl arid reasonably spUteblrs fur use far the iprPpse for 
whloh they are design*, then, in either went, this Lease Agwment shall terninale, at the op&n of 
Lessor, on the date tkqtthe condimnlng authori?lf acrtually takes possession to tha part sa mndemned or 
pwrch&ssd, If title to the wholei .of The Demised Premlises or such Building or bul!dings is raktrr~ by ernlrrsnt 
~darnaln at private pumhasa in Iku thereofi, then ibis Lease Agreement skill fenninate a& 6#8 data 
possession Is so taken by fhe candemnlng authority, 

(b) If this Lease Agmernent is terminated under the pmisions ofthis Arlide 28, rent shall be 
apporlionad and adjusted ;as of the date af termln&un. kwsee shall haw no dalp~ agalnst Lessor put 
Lessor shall n d  prrsvent L e s s e e  fCOm haV/ng any dabs agalnst the condemning fIuih~.rity scs long as 
Lessee looks saleryto the wrtdqmning autlwity for tho resolution; of acf~ aiirnj for the value of r r q  
leasehgld estate ar for the vaIua ofthe unexpired Lease Tern. Mowev~r, Lsssee may daim any 
unamortized costs of leasehold improvements made by Lessee (excluding those wsb pald by the 
mnstrudlon allawance hmeundeo and any reloeation expenses recoverable under applicable iw, 

(c) - If there is a partial faking af Bb Demised Prbmlses, the Building or such oth@ibrrildings and this 
Lease Agreement Is not thereupon tennhatwt under lhe provisions of this Purtide 28, fhen Ibis Lease 
A~reernertt shall remain in full farm and sffact, and L0ss0r shall, MWn 211 masonable time fKemaRer, repair 
and restore thta rernasnlng pollion of the Demised Prembes, should they be affected, to the ment 
rmxzssary to render the same fenantabfa, and shall repair or recanmct ;Vie mmainlng portion ofthe 
Building to the extent necessary to make, ths same a complete archRectural unit; provided that such w r k  
shell not exceed the scope of €ha work required to ber done by Lessor in ordginally wnstNctlng such 
Buildig or the Demised P m m s .  ~ S S Q ~  shall also pfOVjd7B to Lessee sn aliwance not fmeeding 
$25,01)0 towatti! L;assae1s costs af irnpmements for repair.or mwstructium afthe remairiing portion of the 
Demised Pmmlses; provided, Rclrylrc?var, Lessor shall not be nquired to sylend more than the net pmeds 
of the condemnation award whkh ?re paid to Lessor In complying with its obligatiorts hereunder. 

(d) All campensallon awarded ar pald upon a total or pgltial taking of the Demised Pmmises or ths 
Building or such other buildings shall Wong to and be the properly afle;ssor withod any paadpallon by 
Lgsses {~xlcept as othsrwl58 provided In su@r$gra@ (b) hereinsbow ar as heceaRe~prcrvided). Nothing 
herein shall be consttrlred to pmdude! Lessee from proycuting any daim directly against the condemning 
auWority from loss of business, damage to, and cost of reinma1 of, trade fixtures, fumlure end atSre~ 
personal properly belonging to Lessee; provided, however, thgt no such dalm shall diminish ar adversely 
affect Lessor's award, 

8 



The tern "Lessol"! as used In this L e w  Ap-ement, shall include 1Lessor and 'ts asstgns and 
wccessors in title to th'e Derrnised Premis6s. The term 'E.&eew shall lndude bssee and its heirs, lepf 
rspmentatiws and.succassors, and shd also IndEuds.Lesseeqs i~signws sod sublessee, if this Lease 
Agtt?ernaM shall b@ validly assigned or the Demised Prernisas, s~hlst f y  the biance af the Lease Tern at 
any te~lwts-ar exf$Rddns ttremof. 

h s e e  hemby Indemniflas Lewr firom and agmes: to hold Lessor harmless again$ any and4  
liabilityl loss, pqst, damage or expense arising h r n  f n j q  to Lessee or Lessee's senrants or employees or 
any other invite@ or business visitor gr person whils in OF upck the Demism3d Pfemiseq unless ssm mutts , ,  

from the ne~ligenm 'orwilPtul miscondqct iol Lessor. b s w e  hereby indemnities, L m o r  and -agrees to hold 
Lessor hamlps fran,ansl aqslnst all aairns for d a m a g ~  to persons' or propa;rty adsing by reason ofthre 
negligence o i  willful misconduct af Lessae in the use ar occupancy ofthe Demised Bnemlses, including! al 
attorney% fees and other expenSes Incurred by k ~ o r  as a result thewd. LRssee hereby krther 
indemnifies Lessor and agrees to hold Lessor hamless in connection with damage or injury to Lessoc,'the 
Demised'Premises, or WPBW or  arsons of temts other tenants or any oiher Dew or ~arties. m s o n  or 

 ha pravlslans of thk Artide 30 shall suwhm anfi~rrninatlon dthis ~ e a &  Agreement. 

Them shall be no relowtion of the Demised Pmmisqs unless othlrtrwlss agreed to by LeWr and 
Lessee ih wMnp 

In the event of strikc4, &3~~.4t, labor tnsubje, civil comfMlt[an, Act of OW, or any otherchluw bsynnd 
either party's con@ (collectively hfcrrce rnajstumk)'fes~ltlhg in such paws Inability ordelayita sup& the 
sendm or perform the other oblipablans qdred hmunder! this L e w  b ~ m l e n t  shall not torminatrr and 
such peirdnnantx shall be excused for a reasonable time given the nakura of the cause. Nothing 
oontained herein sha!! ibtt construed to p v k f e  for an abatement of Base Rent, addltionel rent orany other 
charqs orswm due aDd payable by L s s ~ e  hwmunder. 

33.- taramr's'tjabifity 

Lessor shall have no peynal liability with resped to any of the provisions ofthb Lea+ Agreement 
If Lessor is in defaut wtth mspeet to its obl!gations underthis Lease Agreement, L ~ W I  shag laokmltirly lo 
the eqrrlty of Lessor Irr and to the 8uTlding uTldingrs;atisfa&*on of Lessee's remedies, if any, It is expressly 
undersluod and a p e d  that Lessor's liability under the terms ofthis Lease iQwment shdl in no event 
exceed the amount af its interest in and tothe Building. not with sf and in^ that Lessor rng own or have 
same ather iirtewst in: any paddflg facility in the vicinity of the Building, the use of any su& facility by 
Lessee, provlded under thlS Lease Agreement, shaUi not be deernsd to bs an appultanance to the 
Demised Premises and Lessor makes no npms~n2atlans or wamdes wlth respect to sald fadliurts or 
their avai1;ebITiy. 

AS scurity f~rttrei faitttful perfcrrmanm by Lese@ throughout the Lease! Tern of all the terns and 
conditions of the   ease Agreement on the part of Lessee ID tK,be perfumed, L e e  has deposited vvNr 
Lessor the sum equal-to fhe first month's rent as of the beginning ofthis [ease. Such amaunt shall k 
returned to k m e ,  without interest, MI the day 5Bt fONl farthe expiration of the base Term, provided 



The sutxrtission pf this Lease Agreement for mminaflon does nut constitubaan offer to lease and 
this Lease! Agreement bhtoatl tre Medive only upon wecutlon hereof by Lessor end Lessae. 

lf 89 clause br provision of the Lease Agreement Is illegal, invalid or unenforceable under present or  
future law, the remairHlw of the Lease Agreement shall not bb a W e d  thentry? and in Qeu of each dause 
or, provision of this teqse Agreement which is illqal, invalid or unanforceable, there shall be added as a 
parl of this Lease Agrqerned a c l a m  ar provision as nearly identical to the! said clause or proyislon as 
may be legal, valid and enfixceable. 

The undersigned guarantoFs her@y jointly, severally and irrevocably guarantee the payment of 
the rent and all other sums to be pald by Tenant under and pursuant to the Lease {for a,&m of 6 years), 
as well as the proper performan& by Tenant th'slmunder! and the undersignd joidy gnd severally 
promise to pay all of Landlord's mpenw, induding, but not limited to, maspnable attorneys' fees, incurred 
In enfoFcfng any oblQatlons af Tenant under Be Lease or incurred in enforcing thl? Lease or this guaranty. 
The undersigned hemby agree that Lundlord (without in anyway limiting dr relieving WWla&ility oftha 
undersigned hereunder) may at arty time to time, and in reliance! on this guaranty, without notlee to or . 
further consent from the undenlgned, retain, obtain ar release any caltateral securing any of Tenatit's 
obligations under We Lease, retain, obtain or release any paw primarily or sewndarl~ liable with respect 
to any ofTenamfs oMigaUuns undec'the base and extend, mnew or modg@ any of Tenad's oMigations . 
under the Lease, reganliass of wtetfrer or ndsaidl ex&enslon, renewal ormodificetl~n mlgM be deemed to 
increase the risk of ihp undersigned hereunder. If Lessor amps an.assignment of this Lease, Guaranior 
shall ba relieved of any further liability under thie Lbase, me undersignsd expressly wa'm zhe @Mxo 
mquire Landlord to take action against Tenant as pvk led  for in any exidnp Tennessee or Knox County 
&a, as am4nded, and frrrSHer wakre and renounce any and alli homestead or exernplion rights they or 
theisfamlllss may have under or by virtue of the mnstifutkm or laws of Tennetsme, any nthslr W e  or 
United States, as a~ainst the llebiliiy hereby mated. 

This Lease Agreement contains the entire agteemenf: of the parties and no representittians, 
inducemenf3i pramlses or agreements, mil o;tbrwise between the pavtles not embodfed hereln shall bKd 
of anjtfotce! or effect. No failurp: of CRher party to werdse any pcmer given such hereunder, ar to 
insis€ gpon aict  mrnpliance mith any abFigatian hemunder, and no custom or practice af the pities at 
variance with the tams hemof, shall constitute a waiver of either party's right to demand exact complianca 

thQ fdtRl8 h $ ~ f .  

39. Obligation to Fnsuce 

On or befar8 the Commenc;ement ~ m '  and thereafter during the Lease Term, or anyrenewab or 
extensions thereof, qn or M ~ r e  the fitst day afthe first month of each Leasa Year, Lessee shall deliver to 
Lessor a certificate d a poliic$ or ranewal policy qf ppublk IiaMUty fnsuqce trrsurinlg L m r  and Lessee, 
and thelr oMcers, employeesi agents and represenwives against loss or damage arfslnq from injury to 
persons or prapeq occurring within the Demised Premises, which poli~y, or renaval policy, shall {a) 
pmvlde that it is rronmnr;elable wjthoutthirty (30) days prior W e n  notice to Lessor, (b) have such limits 
as may be consistent with mquimd insurance mvemges in other similar rsrtall leases in downtom 
Knoxville, (@ name Lessor as an additional insured: and (ci) be ammpanied by proof of payment of ths 
pnrnium therefOr+ Lesdrshhrall malntatrr mscratty and public liability insurance with such cowraps and 
limits as Lessor deevs hasonable and appropriate. Lessee shaIl maintain satisfactory propetty damage 
insuranw on it's own pmlperty. 



The use of h d ~ p  herein is solety for the &nved@nce of indexing thevarhu~paregmphs hemf 
and shall in no event be considered in mnst~fng at interpmtlng any pmWm ofthis hase &memer'tt+ 

41, bssbr and W e e  h s m y  acknWWQethat there are no agents InwIved in this lease 
agrement and that na real estate cornrnissiains shall be due to m y  real estate agents; fbrthls Feaw 
agreement. 

43. Deliver$ DatelCamenoement PBWRelays: Not ~ithstandirlg~anythirq to the contrary 
contained in this ~esl4, if Landlord is unable to dtjlktilr the Plemlsea uvlfh,tlns tenant impromnts (as 
outlined in H i b i t  '8" attached hereto) ws'substanSally campletem bythe Commencement DeYe, for any 
masan mar than &eldy d a u ~  by Lesssrts, the Commenmmerrt Date shall be delayed by-a perlad @qua1 
to the number ddays of delay nat caused by Tenant and t& Expirattog Date! Mensim ?&dod di~tss, 
dates for.exen2ise of extensim Options, and other dates specified in this Lease that are besed upon the 
original date 8pscifled :as the camwnwment Date shall tm delaytad by like pcarilod. 

44. 8~n;ag& AJJ of Tenant's Slgnagtr (muapt for *nag? lm€ed within the inside of Tenant's 
Premises) shall wnfah to Knox Gouniy, City of Knomle or other appllcable'codes and musf be approved 
by tandlonf. If Ten&@ places any signaQe within the exterior of the Premlses or facade of the! building in 
which the Prernisies are located, withbut Landlord's appmval, Landlord reserves the right to remove such 
sfgnage at TsnexWS expense. 

1N WITNESS WHEREOF, the paNm have hereunta set their hands and seals 9;s of the day and year Rrst 
 raw iwmtdn, 



Prior to the Commencement Pate (oMined,in Paragraph 43 herein), L;assa$shaff, at bssor's expense, 
fiiave performed the fOllawi0q Twmt Impravementrim at the Premises. Lxassar agmstu corWudEhe 
Tenant Improvements hr the PremEses in n goal and woriunarllib M n e r .  Notwithstanding lthe 
bfaregolfng, ail chlanges, mod~catlion, substitutions or additions to the Tqnant Improvements shall lie at the 
sule cost and lexpenss of Lessae, whlch cast and wpctnse shalt be due a d  payable to Lessor in full at the 
ffme each khartgeprder is approved by Lessee. tf Lessee's, change, mdicatims, sub~utfms or 
addltioni to the Tenant l m ~ e m e n t s  cause Lessar Xo delh@r?he PmmiWs later than the CommencemM 
Dale, rent shall not abate fbr such pedod (asoutlined in pamgmph 43 hersin). 

(2) Cornpteife sprinkler system. 

(4) [kallsd. separate electric m&er, 200 amp diseibulian p&l, with minimal odeis lacsted along 
the perimeter of thb P m i s e s  a M  Ilghling. All additional widngl and Qhting will be Pessm's 

(7) Lessee shall be wspansibls for all other plumbing ancElor venting related to Lessee's need to 
vent for coaking, 

(3) LWor  shall have a plumbing mler tine & b M  in or klw Lessee's Premises. 

Ekcept as expressly set forth awe ,  lessor is not requhd to perform any further work in regard 10 rnakini 
the Demised Premises available for hssea, and m y  and all additional work in excess af that described: 
above shall be psffoned by Lessee at 8s sole cost and expnsle. 



THIS LEASE AGREEMENT ("LEASE AGREEMENF), made and entered into this day of 
August1200S by and bewen Pmsamtion Public LIX;, whose addmsld for 'purposes hsmf 6s 18 Maaket 
SqUate, Knoxville, TN 37902 (hsrcrlnafter refFtrred to as "Lessor" or atanb~wd") and Oodled Uncorked, 
lhemTrrafter refemd to as 'Lesseen or Tenant7. 

I 

W I T N E S S E T R  1 

1, Dssolfpt-fon of Premises 

Lessor, In mnskieration ofthe 
terms and conditions YlwleinaRer 
rent and lease fmffl Lessor, that certain as IWQ MarkePSquam 
Market square; Knoxville, TN., 3T902 feat of stmet level 
space tn a bullding situated In the Market 
(the 'Building') on tbat tract of land more 
hereto a'nd by thlq refennca made a part 
Bm&m, or h ing grantad fienunder. I 

Lessee shall take poSSeSSiOn on the $&day of August 21105 or mdner & ~essor has c~nplaled its 
base building work at the Pmtnisrjs. 

Lessee shallpay to Lessor as rent, in lwl tender M the United S&S, in advance on the first dsy of 
every calendar month drrrit~g Zhe (cab TamJ! Wthqut offsa or dkyk@~i) of any kind fo tpe *nu@ 
iternired bkliiw ptk mmth for eat% year: A prorated monthly installmeq bawd on a t e i ~ a y  month, 
shall be paid in advanw for any fraction of a manth if the Lease Tern sh?ll begin an any dax exeeptthe 
fmt bay ar shall be terminated on any day except the lasf day of any rnonth.tesw shall haw an apfion 
to mnaw said premises far a second 1116 yeartem. 

I 

Year 1 Eommendng ~ctober. lSL2005 -the 'Rental Cornmencemed Dab?. Rent Shall be 54,500 for the 
next 220 months. I Q 



1 

THIS BASE RENTAL INCLUDES does not hdudi PROPEW T ~ E S ,  BUILDING INSVRANCE, 
utilities or any other common area mainteraante chargss, at[ of whlctr shall be: the responsiWll& of 
Lessee. 

8. Repairs by Lessor 

No* Lessee shall deptrsid #le firnet rnonms rwnt and s Security beposit equal to the first 
months rwrt upon execution of the Lease Agreement, 

6. Payments 

All payments of rent, adciHior@ rent and other payments to be made to'lwsor shall be made 
on a tlrnely hsls and shall be payable to Lessor or 4s; bssot' may attiennrlss designate by wrSlten 
rrotlcs. All such pirymenk shall be malled w delfvrartmd to Lwsal+s/agm& 18 Market: Sbum, 
Knoxvlls IT4 37802 [check paya.bla Pntsewatfonr Public L,lC}lor at such other @a$% as 
Lessor may desfgnate h r n  time to timq in Witing. If mailed, all payqesrlts shalll'be mailed in 
suffidsnt time and with adequate postaus thereon W be m h p d  fn Lqssor'r's ~lctount by norFater 
than the due date for such payment. Lesssler agrees to  pay ta Lessor Fifty Dollam ($50.DO) for 
sach check presr~ntad to L e w r  In payment ofany obligstlon of L a w e  whlch Is not paid by the 
bank an which it is drawn, 

6, ht@ Chiwges , 

If base rental payments am received l w t h a n  the 5th of 
shall pay Lessor a late fee mud to $300 for each payment has not 
each month. Any rerrtal or athxktqaunts payable to Lessor under4 Agneement shd1 also 
incur a monihly s e w b  charge at themta of 18% par aflnurn tiom due datq &for such 
payment, if mt pald g t h ~  fifth day of the m o e  for which such rent/& due, or by the due d&e 
specZRsd an any invojceq from LRssar far any othisr a m w h  payabl~ hereundrar. 1 n no went shall 
the rate of interest payable on any late paymenf mwed the legal limits far such Inter& 

, enforceable under appEiilrle law. 

The Demfsed Premlsas shall be used for kkaurantnaine ba( and no other purposes and in 
asxortIance with the Rules and ~eg~I'ak~ons attached hereto end bade a palt hereof and dl laws 
and Ninanc& (federal, state, county, or munidpal, Including; &opt liimihtion, anvlrantyentsI) 8s 
wII as ap2slimble ordem, and oequ!rements. Lessee cavsnanis and agrees to aMde by said Rules 
and Rqjulaiions in afl reqxxb as rrw k d  fam and sttachad hereto: or as herealter pmrnulgated 
by Lessor. Lewr &all have the fight at all times during the Wase Tiem to publish m d  
promulgate and thereafter enfonce such rul& and regulation$ or chayges in the existing Rules and 
Regulations as it may reasonably deem necessary in its sole diwmt/an l o  pmtW the tenantability, 
safety, optllcation and welfare of the Demised Premises and of fhe Bullding or buildims d which 
the Demised Premise$ are a part. 

(a) Lessor shall not be required to make any repairs w i m p ~ v ~ m e n t .  to the O m i *  
FnrmEses except strudwal repairs necessary for safety and tenantability exclusive af all glass and 
a l  exterior daars. Lessee shall make no alterations in, or additlaps to, the Demised Pmises 
without first obtaining, in L e ~ ~ t s  consent for such alterations or additions. All such 
aHeratIorrs or additions shall be at the sole cost and expense d Lessee and shaa hoome a part of 
the Demised PremiGs and shall be the propetty of Lessor. Lessor &all deli-uer &s dertlIsed 
Premises in the condition described under Exhibit "BY' - ~;sndlor& Work. 'Landlard's W o e  
shall be attached and h e m e  a part of this Lease AgremenE 

9. Repairs by Lessee 



I 

(a) Lessee covenants and agrees &at It win takft ($bod care of $ha Demised Prernlses, its 
fixturns and appurtenances, and suffer no waste or injury thereto and keep and rnaintain!sarne in 
goad and clean condition. 

(b} k e t l l  shall be liable for and shall hold tessor hamtlttss in respect af: d8mage:or; injury 
to Lessor, Demised Premises, and property or Fjenons of Lessor's other tenants, or anyone else, if 
due fa wron@wl act ar neglect of Lmsee, or Lessee's agents, employees, license@ or invbes. 
Cessae shall use besf Marts to at once report, In Writins or by verbal notice to LBs9or any 
defecthre of dangernus wndMon k n m  to Lessee and not otherwise known to Lessor, aird failure 
€0 so mpart any defectbe ar dangerous mrrdltion k n m  to Lessee @l& should have been 
cepofted b Lessar and could not laawe been known i6 Lessor except by report from Less@@ shall 
make Lessee msponsiblemd liable for damages mwlting from sud defedlve mndilion: 

Lrtssor shall! Fetdn duplicate keys to all doors crb the Demlsed @remises and Lessoc and its 
agents, srnplojees end indepndent'cxmactors shall hwe the rfght,to enterthe ~rtmiseb 
Promism at utasonaMsl haun to insped and,emmi;ne same, to tarnal$ repalp, edditions, , 
akemtions, and irnpromerrts, to exhibit and card Demised "For Re& ui  "Fey Saleu to pmspedw 
purohasm ortenants (prolrfdwd that Lessor shalt not exhibif the pshised Premises ta prpspmtive 
tenants except lrfutin~ the last 180 dws ofthe Lease Temr) and to iti8:speU the Dk~~imd Pramism 
to ascertain that Lessee is complying with all af Itsf covenants; and ob/lgaXians here'rtunder,;all 
withut being IlBble to L-ta in any manner whatsoever for any darpages arising X h ~ r d q m ,  
During such ffms as such h r k  is Wng cam'sd an in or about tbe Deplssdl Premises, t h i  rent 

, pruriiderl hemin shalE not alrats, and Lessee waives any claim or mutie of adon against \Lessor for 
damages by masan of interruption of Lessee's bu,dness or loss aP p ~ M s  therefrom becaw of the 
prosecution of any woh work or any pelt thmd,NotwttManding krpthlng tip Itha contrary 

A wntainad In Artlde 40 of this lease, if ~ssf)e's' use and occupancy qf We DamfsFed Pwrxiises are 
subs5antially d~srupted by any mpeiysr, addiionh slt8ratlons or hnpmvemsnts made by Lessor sa 
that L w e  19 unable to operate ils Busiyess therein fore period ex+edlng two consect)tive 
business days, then Lessee shall thereafter ba entitled to an atwtempit of Base Rent uhtil such 
work by Lsssor is mmpieted. 

fa) The following events shall be deemed to be eventq of defdft by Lesee under this Lease 
Agreement: (Q Lessee shall ail to pay any installment uf Base Rent, :dd@tiirznal rent lar any other 
charge or assassmentaga!nst L%ssee pursuant@ the terns. hereof -+hen due which falure 
oont[nuesfwfive business days a b r  Mmen notice thereof from Lymr  to Lessee; (ii) L+see ihall 
Bil to cornNy In every material respect with any term, pmvlsiorn, covepant or warranty mads under 
this Lease Apemsm by Lessee, atherthgln the payment offhra Basre Rent or additsma! mat or 
any other charge or assessment payable by Lessee, and shall not m& such failure within fifteen 
(15) days alter notby thereof to lessee or if such failure is not mpa'ble of being cuW within I S  
days, cammence efforts to cure within 15 days and pursue such effofis diligently to wrn@etian; (iii) 
Lessee or any guarantor ofthe base &iwrnent shall bermme insoFnt, or shall make a transfer 
in fraud of creditors or shall make an assignment other Wan a collateral assignment in a financing 
transas;tion for the banefit of. crediton; 0 Lessee or any guarantor of this Lea- Agtse~ent &ail 
file a peti8orr under any Section ar Chapter of the Netlonal8ankrupt~y Code, as amended, or 
under any s4rnilar law or statute of the Untled states or any State themof* or there shall k filed 
against the Lessee or any guarantor of thls Lease Agreement a petitipn in bankrhptcy ar ' 

insohrsncy or a similar promeding whlch Is nd #missed dthln 00 d p  after Lessee re@[vesr 
ncWe thereof, qr LesFtee or any gu'arantor shall be adjudged bankruqt ar insolvent in prokeedlngs 
filed against Lessee or any sudt guarantor, {u) a wceiwr ortrustee shell be appointad fai the 
Demised Premises or for aiF ar substantially all ofthe theets of m , a  or of any-guarantor of this 
Lease A$memnt: (vi) Lessee !&all abandon ar vacafe all or any poqorr of the Demised Pi-ernlses 
or fail to take possession thereof as provided in h i s  Lease Agreement; or {vii) Lessee shall do, or 



permit to be done anything which creates a lien upon the Demised Premises which lien is not 
removed by pgmerlt or bond within 301 days after Lessee receives notice thereof. 

(b) Upon the occumoce of any of the aforesaid events of default, Lessor shall have the 
optfon to pursue any orre or mare of the b1loHn:ng remedies without any notice or demand 
whatsober: (I): terminate this Lease Agreement, in which went L-e shall immediately 
surrender the Demlstbd Premises to lessor end if Lessee fails to do so, lessor may without 
Qmjudice to: any other remedy which it may have for possession at  arrearage in rent, enter upon 
and take possassfan of the fWm?xtd Pw'niswand arcpel or remove Lessee and any other person 
wha may be &pylng safd Demised P~mises or any part thereof, by force, if necessary. as 
permitted by Tenn&e law without being RaMe for prosawtion or any claim af damages therefor; 
Lessee hereby agreelng ta pay to Lessor on demand the ampunt of all b s e  Rent and other 
charges a m &  through We date of termination; Qi) ent0r upon and take possession of the 
Demised Premises artd expd ar remave Lessee and any other person who may be orxupying said 
Demised Premises oS my part themf,' by force, if n m r y ,  as permitted by Tennessrie law, 
wlthobt Wing liable for pmsewtlon or any claim of damages thereof and, if Lessor so eie&, net& 
tha Il)emi& Premises on such t ens  as 1-r may reamably deem advisable,'without 
advertisement, and by prhrdte rtegotirrtions pmvidedTthat in suk-h-event L W Q  shill use 
r~amnabte rtfforls to wlei the Demised Premfses at then-~remilin4 rental rdes for com~amble 
space in the BiuMing, and receive the rent thsmr, ~essee herebfagreelng to pay to h s o r  the 
defIdency, if any, Mwesn dl rent ~ S B W  hareunder and We total rental apfliwbte to the. base 
Tern hereof obtained by Lessor re-letting, and Lessee shall be I'faMe for Lessor's expenses in 
mtoting the! Demised Premises and alP cosis incident toi such ce-letting; ('lii) enter upon the - 
Demised FremFses by byoh ff newssery as permitted by Term-ee law, without being liable for 
prosecution or any darn of demaQes therefor, and do whatever lessee is obligated tn do under 
the teams Dfthis Lease ~greerknt; and Lessee agmes to reimburse Lessor on demand for any 
expentxis Incluging, wlthauf limwtion, reitsonable attorney's fees With L m o r  may incur In thus 
effecting compliance with Lessee's obKfations under this Lease Agreement and Lessee further 
agrees Mat Lessorshall not kw liable for any damages resulting to Lessee fFom such action, 
unless caused'by negligence of&essior. 

(GI Pursuit af any af h e  fuomgoing remedies shall not predude pursuit of any other remedy 
hereln pmMed or any other remedy provided by law or at quity, nor shall pursuit of any remedy 
herein canstkttt. an elmoq af remedies fhemby exdrrding the later elaction of an alternate 
rlY?rnedy, or a faveifurs, or waiver of any Base Rent, addMonal rent or other charges and 
assessments payabte by Lessee and due ta Lessor hemunder or of any damages sccruing to 
Lessor by mason otviotatson of any ofthe tsrms, covenants, warranties and provisions hereln 
contained. No sctron taken by or on beha[f of Lessor Shall be constmed lo k an acceptance uf a 
surendctr of this team Agreement. Forbearance by Lessor to enforce one or more of the 
rema=  hemin pmvicltrd upan an went of default shall not be deem& or oonstwed to,constftule 
a waiver af such default. In detenlnlng the amount of loss or damage which Lessor may suffer by 
r e a h  of tmlnation af this Lease Agreement orfhe deficiency arising by reason of any re-letb'ng 
of the DeinIsed Premises by b o r  as above provided, alowanw shall be made for expense of 
repassessian. 

If Lessee shall vacate, abandon or fail to use the leasad premises for a period In emss of 45 days 
fortha uSe far which it was leased, LesSOr may, at Its option, exerdse any and all of the remedies 
listed herein. No such remedy herein otherwise conferred upan or resewed to Lessor shall be 
cansidered exdusive of any other remedy, But the same shalt be cumulative and shall be in 
addition to ewty other remedy given hereunder now or hereafter existing at lirw or in equity or by 
statute, and every pwer and remedy given by this least? to Lessor may be exercised fram time lo 
time and as often as the occasion may arise or as may be deemed expedient andlor proper. 

12. Waiver of' Bnsach 

No waiver of any breach of the covenants, warrades, 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 



occur and &wards bs comprised, settled or adjusted, this Lease Agreement shall continue in full 
farce and effect a8 if no breach had obcurred. 

13. Assignment and Sulbfetting 

Lessee shall not, sublease or w i g n  Ms lease agreement without the pti& written cotmint 
of Lessor, which shall not be unreasonably wlhheld or delayed (Lessqfs consent will take into 
accaurrt ihe Wentity, business reputation, use, and-nef worth ofthe proposed assignee), ,Lessee 
shall have the right to make a collateral asslgnrnent of Its interm hareunder to a wljutabls 
finandal institution, pmvided such insfjtution shall agwe h a  form satlsfac4~ry to Lessor to assume 
all duties and obligations of Lessee in the event that such instiiutlon shall exercise its right under 
sald-collateral assignment. Consent td! one rrr more such transfers or subleases shall not destroy 
or waive this provision and all mrbseauentttansfen and subleases shall Iik~wEse be made only 
upon ablning the prior written consent: ohbswr. Notwithstanding anything to the contrary - 
contained in Articte 13 of this Lease. LfSm shall be ~ermitted. without the ~ @ ~ s s i l v  of obhinina 
LBsF;Q~'s pdor written consent, to adgn lmslee's lri€em heninder to a pallent su6~tai-y or - 
affiliated cbrporation of Lemee, provided Lessee shall mrnafn liable hereunder, or to assign 
Lessee's ir*lter#'st hereunder to the surviving corporatian of any rnsrger.p~lded +id su&ving 
corporaflan shall assume ail of Lessee's oblfgatlons hertiunder and shall haw a nertworlh not less 
than &e net worth of Lessee immediatefy prior to the wr$?r. If Lessor accepts an asdgnrnmt d 
this Lease, Lessee shall be relieved of any further liability under the Lease. 

24; Destruction 

(a) If the Demised Premises are partially or totally destroyed bj! fire or other casualty 
insurable under standslrol fire insurance polities with extended cwe~&s endorsement s o p  to 
become paNally or tdally un-tenantable, the same shalt be repaired br rabulft as spmdily as 
p m d i ~ ~ l  underihe drwmstanms rd the lexpttnse ofthe: Lessw, unless Lessor elects not to repair 
or rebuild as provided In Subparagraph (b) afthis; Article 14, 

(b) If the Demised Premises am [I) rendered totally untenable by iemn of, an cccxrmnce 
described in Subparagraph (a) pr Qt) d a m q ~ d  or destroyed as a result of a rJsk 'tmTch is not 
insured under staadarul'fim2 immnCB policies with B.Xte,rlded coveragp endorsement, or QII) 
damaged or destroyd durimj the Isst eightan 11 8) months of the Le'ase Term .or (jv) daqaged to 
such an Went that the Demised Premlses cannot be repaired or wb(111t wtthln 9,U days frdq the 
date of such occurrence, oc if thelBbildlna is damaged in whde or in part [whether or not the 
Demised Pmffllses are damaged), to such an sxtc~nt that the Wlding cannd, in LBssafs 
jwdgernant; be operated ectlnom~cally as an tntegrali unit, then and in any such events &her party 
may at Rs option ferninate this Lease AgrPemsnt by notice in Hnitrng tus the other party wifhin sixty 
(69) days after the date of such occumnce, Udess either party ghres such notice, this Lease 
Agreement Mil remain in fulP and stfecf and Lessor shall repair such damage at 'its expense 
as ekpqditiously as possible under the drcurnstances. 

{c) If Lessar should sled @be obligated pumuant to ~ubpara~taph (a) ebwe to npahar 
rebuild because of any damage w desfmctlon, Lessor's obligation shall he amlted to the original 
Building aqd any other work or Impmvemetrts which mayrhaw been origlnalty performed or 
installed at Lamor's expense. If the cxM of performing Lessor's obligation exceeds the actual 
proceeds af fnsucrrnw paid ar payslltrle to Lessor on account of such w~~slf?r,  either party, may 
terminate this Lease Agreement unless Lessee, within fifteen (lm days after demand therefor, 
depasib with Lessor a sum of money suffident b pay the diffi3renw between the cost af +pair 
and~the pmoesds af the insurance available far sucrh purpose. Lessee shall replace all vhrk and 
improvements not orfglnally installed oc perfgmcxl by Lrtssor at /ts ex@ense. 

(d) In no event shall either party be liable frrr any loss or damagi! sustained by the other 
party by reason af casualtib rnentiamd. hwelnabave or any other accidental casualty. 

15. Removal of fixtuw,Equipment & EfWcts 



Lessee may upon the expiration or termination of the Lease Term or any renewal thereof, 
remew all persona& and equipment not attached to the Demlsed Pmmlses Wlch it has  placed 
upon the Dernlsed Prttmlses, prcrvided Lessee restoms the Demised Premises to the condition 
immediately preceding the time dinstallati~n thereof reasonable wear and tear excepted, If 
Lessee does not remove all such persona& and quipmeilt, then Lt?$sorwithin €4311 (30) gays after 
the expiration of the Lease T e n ,  shall have fha iisM to notify Lessee to remove any or all such 
personalty and equipment and thereupon restore he 0srnlGd P~emlsas to the condtlon 
immediatdv srecedlnu the time of insiallation thereof reasonable wear and tear emutitd. If 
Lessee &&I-fail or rehssl tu ternow all effe,cts, personatty and equipment from the &rnissd 
Premises upon the axptratlon or termination of this Lease Agmeinent for any muse whatsower, 
Lessor may, at its aptlon, removw the same in any manner that lmwr shall c h o c i ~  and stop sald 
effects, equipment and personalty without liability for any Polss or damage thereto. Lws&$ shall 
pay Lessor on demand any and'all expenses Incurred by Lessor In s u j l  removal and stohge, 
including, without limttalion, court costs, attorn& fees, and storage &arges, tessar, at its 
option, may without ~ot lw,  sell sald affects, equipment and persowarty or any partU1ersofat p u M k  
or prhtate sale and without legel process for such prim as Lmcr  may obtain and apply the 
proceeds; of such a10 b any amounts clue under t k  base Agreement @am Lessee to Lessor . 

after first pa)rfng the expense incident to the removal, -rage and sale of said effects, equipment 
and personal&+ Any proaaMs remaining after payment of all arilounRs dug under thls Leasei 
Agrsernent and all expenses, Induding regsonable attorneys fees, InMdent to f ie  removal, storage 
and sale of such items shall be paM to Lessee. The covenants and wndlans^of thls Ar&'de 15 
shall suwive any explrrrtlbn or termination ofthis Lease Agreement. 

Lessor shall at all times have a valid lien upon all of the personel property of Lessee situated 
In the Demkqd Prsmbs to secure payment of Basa %nt,addtiana[ mnt and ather sums and 
d-ra~es due hereurrder from Lessee to Lessor and to sewre the perfoman= by,essee of each 
and all of the mvensnts, warrrrnUes, agreements and c o ~ ~ t t o n s  hereof. The lien harpin: gmted 
may be foredosed in the nlanner and form prwlded by law forthe fotpdosvre of security 
insiruments or aattal morlgagas, or in any other manner provided by law, 

47. Utll[ty Bills 

Lessee shalE pay all utility bills or promtlons of said bills including but not IimRedi to water, 
sewer, gas, elearidty, ft~el, garbage, light, and heat Mlls k r  €he Demised fhmises. If Lessee fails 
to pay any of said wtility bills, Landlord may pay theserns and suc4-1 payment m'ay be added to the 
mnlal of the premises nlfud due as sddhional rental. 

Lessee $MI have sewwlv mfered water. ejedric and aas and Lessee shall be responsible for 
paying all of the utilities associated with the Pmrnises, Lwwe shall gay for 'its pmrata share of 
the pnoperty taxes and building insurance costs assaciated with the PfernTses. Lessee shall pay %s 
pro*mta share of dumpster, common area deaning and any olher common area cost,(thd 
"Gommon Araa Maintenance c o s t s ~ r  the Pmrntes. 'Pro-Rata Share" shalI be: the 'Quare 
footage rented by Lesseer/Yhe square footage of the building which has been assess*' rnutt4plied 
by the Common Area Maintenance. Lessee's Pro Rata share (of Common Area Maintenance) Is 
estimated ta be $,#I per square foot, or $156 per month& Lessee's pprrtta sham of Gammon 
Area Maintenance shall be paid monthly with Lessee's Base Rental Payment Beginning on the 
Rental Comrnsncemsnt  ale. Lessee's overpayment {or underpayment) of Caminan Area 
Maintenance shall be reimbursed (or p Jd) within fiffeen days after redeipt ddX nExi~8 frOm Lessor as 
to the! amount of Common Area Maintenance due (or web), such m&s $hall be audited on an 
annual basis and Lessor shall pmvkle Lessee wtth a copy of such awdit. Lessee shall pay for its 
own lieblltty Insurance in an amount not less than $1,000,000 and shall name Lessor as additional 



insured. Lessee shall pay for its a m  insurance covering the contents of -tsi Premises and shall 
name Lessor as additional insured, 

In the evenf of litigation mmmencad by either Lessor or bsse0 to enforce any obllgatfbn of 
the other party hereunder, all masonaMe attorney's fees and expends of the prevailing party in 
such litigation shall be paid by the party against whom an adverse final, non-appealable judgement 
is entered* 

Any w n t r m q  or claim arising out of or m[atin~ ta this agreement, or breaclt .thereof, shall 
be settled by att4ieXion tn acqnjanm with the CommaMal Arbitration Rules ofW.e American 
Arbitration Association, trndludgement upan the award rendered by the a&itor(s) may be 
entered in any court hadng jurlsdldlon thereof. 

10. Time 

Time is of the essence of this Lease Agreement and whenever a mdain'day is stated for 
payment or perfarmanix3 of any abligatian of Lessee, or Lessar, the same enkrs into and 
bemmer a part of ths cansidleratlon hemf. 

21, SubolinatDon % Attornment 

[a) lessee isrgracrs that this LaaSa Plgrsslment shell be suburt$naW .ta any matlgaga n w  , ' 

or hereafter enwmbering the Demised Premises or the Butlding or bdndlngs of which the DennTsed 
Pmmises may be a part or any component fiery$ and to all advert& mad& or hereafteri to be 
made upon the security thereof. The terms of this provision shall be sel€=oprrrtii and no further 
Instrument io~subardlrtati~n shall be requlred by any mortgagee. Lessee, however, upon request 
Q$ any party in Interest, shall 9xacute.pmptly such inspurnent or wtifieates as may Ixs 
reasonably requited to Gar@ out the intent herqqf, whether said requirement is that of Lessor of 
any other party in intersst, including, without lirnitatian, moltgagas, 

@) Ef any mortgagee elects to have #Is Lease Agreement supdor to its nwsrtgige arrd 
signlfles its election in tha inStrumant ~ ~ l f i n g  its lien or by separate pmrded instrument, then th9s ' 

Lease Agreement shall b6 superior to such mortgage. The tern Ymoltgage-w as used herein, 
Includes any de& bsecurs debt, deed ortnrsf or security deed and any other instrument matlng 
a lien in connection wtttr any other method of ficanprncirlg or retinaticing. The 4em mmortgagertn 
refem.to We hdlder of the indebtedness wcurad by a mortgage. 

&). . W i n  ten (I Q} days after raqumt thewfar by Lewr, h $ e e  agrees to execute and 
delhwto Lessor fn rewr-$tble form an estoppelcertificate 'addressed t o  any mortgagee pr 
aslgnae sf Lessor's interest in or purchase of fhe Oemlsed Premises at the Buikling or bdildings 
of which the Demlsljd Prernlses may brt a part or any part thereof, wrti~ing of such be me wsq 
that, this Lease Agmement 1s unmmflf~d and is in full f o m  and effect (and if there have been 
modifications, that the same is in full foirccr aIwJ efTad as modified 811C) stating said moqiMans); 

, that there are no defenses or offsBfS again% the enforcement thereof or staling those clai~ed by 
Lessas; and stafing the date !o w f W ~  Base Rent, addMona1 rent and &her charges have been 
paid. Such wrtifitate shall also Include sucti olher information as may reasonably be reqliired by 
such mortgagee, ptopased mortgagee, assignee, purchaser or Lessor. 

(d) in the event any proceMn$s am bpught far the foreclosure of, or in the event of 
exerdse of the power of sale under, any mortgags made by Lessor coveting the Demised 
Prernisrss or the Building ar buildings of which the Oemlsed Premlsss lftm a park, or in the svent of 
termination of any l e a s  under which Lessor may hold Me, Lessee sh;all attom to the purchaser at 
foreclcrsum or under power of sale, or [a the assignee oftransferee of Lessor's Merest or to the 
lessor QF the Lessor upon such teasf3 t6t~lnatf0sl, as the case may be; and shall recognizer such 
person as the Lessor underthis Lease Agreement provided s u a  purchaser, assignee, transferee 
or lother party in-interest shall agree In a bm reasonaMy amptable to Lessee not to disturb 
Lesseeqs tenancy hereunder. Lessee agrees that the institution of any suit, action or other 



proceeding by any mortgagee fa realize on Lessor's intersst in t h ~  Dmissd Premises or the 
Building or buildings of which the Demised Premlses may be a part ~ursuant to the powitis 
granted to a mortgagee under b mortgage, shall not by operation of law or otherwise; r&uR in the 
cancallattan artermlnation of the obli(fatiom of the Lessee hereunder* Lessor and ~eess6~ agree 
that n33tvlrlthstmdRng that this Lease Agreement is w ~ l y s u b j ~  and subonjinats to any 
rnodgages, any mortgages, tts succsssprs and assigns, or otniwtr halder of a mortgage or of a nab 
wcured themby, may sell the Demised Prerrjses or the Bullding or buildings crf which the40emised 
Premises or the Buildinlp or buildings of which the Demised Premises am a part, in the manner 
pmvklsd ln the mortgage and mgy, at the option of such martgaoee, its successoffi and assigns, . 
or other halder of the mataage or note secufvtd theretry, make such sale of Demisa Premises or 
Building or buildln~s of which the Demised P r e m W  are a part sub.fecl: to this Lease Agreement. 
In addition, lessor and Lessee cwenant and agme that Lessor's rigM to transfer of assign 
Lessor's interest In and to the Demised Pmmlses, or any part or pa- thereof, shall be 
unrestricted, and that in tha event of any such transfer pr assignrnentlby Lassor which Includes the 
Demised PmmXses, Lessor's obligetltm to Lessee herbunder shall .yam, Lesseq'lonkling only and 
solely to Le;ssqr's assignee or hnsfrtree fof performrance thereof, grovlded, that such assignee or 
tninsferee assumes tesofs abligations hemurid& and agrees to beitround by the tems'of this 
Lsasa, 

22, N~Es&te I 

Thb Lease Agreement shall mats the relationship of landlord and tenant only betiyeen 
Lessor and Lessee and no estate shall pass out of Lessor. Lessee shall have only la usuftud, not 
subJed to lien, levy and sale and not assignabEe in whole orin part by Lessleer emptas prwkled 

, henln. L e w r  acknwtedges that bssee's interest hereundrrr is not lienable and agrees that any 
asserted llsn claim themon shall not mnstifutf3 an event of befau~.hareunder, 

All rights, powan and pnirikgss conferred heraunder upon thqpartres hereta shall be 
curnulatlve to, but noR restridhfe of, or In lieu of those cDnfen-4 by law. 

If M w e  mmalns In possession after expiration or tenninatian qf the Lease Term with or 
wtthout Lessor% wMen,,mnsent, Lessge shall became a tenant-at-suprance, and there shall be 
no renewal of this Lease Agreement by operdon of law. During the period of any such holding 
wet, all pmbio~k;  of this Lease AgraeMent shall be and mrn+in In effect except that the monthly 
mntal shell be multiplied by 13% (or T60%> the ambud of rent (induding any adfustmemb as 
pmvlded herein) payable far the last; full c4andsr manth of She: Lease Term including renewals or 
extensions, The inclusion oithe prscedtng sentence In ttifs Laase Agreement shall nbt be 
construed as Lasstlr's consent for Lessee ta hold over. 

Upon the expirstlon or dher termination of thk base Mreernent Lessee shal q d  and 
sumnder to Lessor the Demised Pmrnk+es, broom dean in the same catldHlon as at the 
wmrnencament of ths ~riginal Leass Term, reasonable wear and tear only excspted, and h s m  
shall mmove sl of its wrsonalty Worn the Demked Premises. Lessee's obliaation to observe or 
perform this oovenanfshall s u h e  the expiration or other termination of thig~ease Agreement. 

All notices required or permitted to be given hereunder shall be in writing and shall be 
deemed given, whether actually recieived or not, on the third buslness day aRersuch notice is 
deposited, postage prepaid, in the United States Mall, certified, rafum yacdpt quested, and 
addressed to Lessor or Lessee at their respeche address set forth hereinabove or at such other 



add,mss as either party shall havetheretofore given to the other by notice es herein pvlded. If 
notice is given by hand delivery, notice shall be dlttemed given: on the day ncelived. 
Landlord's notice is outlined in ttwllirst paragraph of pagit I, Tenant's address shall bs 15- 
20 Market Square, KnlaxviIie, Thl37902. 

SW Damage or Theft of Personal Property 

AII personal property brought i n t ~  the Deimlsad Premises by Lessee, or Lessasls stnp~oyaes 
or business visitors, shall be at the dsk of Lessee only, and Lessor shall notpe liable forthe theft 
thereof or any darnage thereto occasioned by any act of ca-tenants, 8occup€tnts, invhes or other 
users of the sYilding or buildings of which the Demised Premises rnqy be a part or any ather 
person. Lrsssor shall not at afly time tro UaMe far damage to any proplarty tn or upon the Demised 
Premises, which results from gas, smoke, w@er, rain, ice or snow which issues lor leaks from or 
forms upon arty part of the Building or buildings or which tho Demiqd P r e m i ~  rnay'ba a pad, or 
from We pipes'or plurnblng wark~of the same, or from any other place.whatsoeuer, unless such 
dainqe msu6 from defects or cdndiions or whlch bassee has given Lessorwritten notice and 
Lessor has failed to perfom hessofs oobdlgatlon t~ correct same in a prompt and timely manner, 

28. Emirrent ~ s m &  

(a) If title to any part of the DemarSerd Premises is taken for q y  public ~rquasl'~puMlc use 
by virtrre of the exercise ofthe power of eminent domain or private,poMase frt lieu thereof, or if 
title to so much of the BuiMlng cr~bulldlngs of which the Bulldlng may be a part i+ taken that a 
reasonable amaunt of rwnnstrudion thereof will not in !&sor's.sale discretion md1 in the 
Demised Pernlses, orthe Bullding or such other buildings being a pr$rd& improvement and 
reasonably suitaMs for use forthe RurpDse for which they are design@& then, In either event, this 
Lease Agreement shall terninate, at the optJan of Lessor, on the date that the condemning 
authority actually takes p d a n  tn the paH so wqdernned or purct'rased. If Mla to the whale of 
the Demised Premises 'or such Building w buildings is taken, by eminent domain or private 
purchase In lieu themof, then this Lease Agreement shall !eminate ds of the date ~ e s s i o n  is $0 
taken by the condemning authority. 

@) If this Lease Agreemsnt is temlnated under the pmvisth? o f k i  & W e  28, rent shall 
be apportioned and adjusted as dthe date of termination, Lessee shall have no claim agabt  
Lassor @ut Lessor shall nc+f prevent W e  from having 'any claims aoairast the condemning 
authority so Ibng as Lessee looks soldy to-the condemning authbn'ty for the resalution of such 
cllalty) for the value d any leassholcf estate o ~ f o r  the value of the un+pirsd Lease Term. 
HOWgVer, Le,sssee may daim m y  unarriortized colslts of. kaSehold irnpIr,v~msrRs made' by Lessee 
(erx.cludbg thbw costs paid by the constrwctEon allowance hewunder) and any relacatian expenses 
recoverabb under applicable law. 

{c] if there is a partial taking of the Demised Premises, the ~uildlng atsuch olher buildings 
and this Lease Agreement is not thereupon terminated und& the prohions of this Artlde 28, then 
#Is Lease Agmemenf shaU rerngln in full force arid effect, and Lessor,shall, within a reasonable 
time thereaft&, repair and restore the remaining partion of the Demis$ Premises, shlould,they be 
affeded; to the sxtent necessanr Q render the same tenantable, and shalE remir ar n-cofMrudfhe 
rernaln'ing portion of the ~uilding to the Went necessary to make 'lhs yrne a complete 
architectural unit; provided that such: work shalt not excesd thtt scope Ff Xhsi uva1.15 raquireditc! bs 
done by lessor ip oflglnaPy constructing such Building or the D q n l s ~  Premises. Lessor shall 
aka ptwklleto Lessee an allowaflw; nd e x d i n g  $25,900 toward Lessee's costs of 
Improvementsfor repair ar rewnstnrction of the remaining portion of the Dernkd Prermlses; 
provided, however, Lessor shall not be required to expend mom than the nd premeds of the 
condemnation awsld whlch are @id to Lessor in complying with its ob(igatfons hereunder. 

(d) All compensation awarded or pald upon total or partlal faking of the Demised 
Premises or the Building or such other buildings shall belong to and the pr~pkrty qf Lessor 
without any participation by Lessee (accept as otherwise pmvkled Fn sybparagmph @) 
hereinabove or as hemailer provided). Nothing hewin shalf be wn&ed to preclude Lewm f ' m  
prosecuting any claim directly against the candamning authority from loss of busifless, damage ta, 
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praetlce of tile parties at vaAance with the! terns hereoF, shai constifrite a waiver o f  either pa@'$ 
right to demand exact wmpllance with thet@ms hareof. 

39, Qbligation to Insure 

On or before the Commencement Date and thereafter duing trie Lease Term, or any 
renewals or e>densians thereof, an as bdfare the first day of the fi& month nf each Lease Year, 
Lessee shall deliver to Lessor a certificate of a palicy or renewal paliq of public liability ihsumnce 
insuring Lessor and Lessee, and their officers, emprayeq agents and n v n t a t i u e s  against- 
loss or damage arising b m  injury to gersons lor property accunrjng . w i n  the Demised Premises, 
which policy, or r e n m l  policy, shall (a) pm?de that. it is noncemllable without Vllrty @Rl) days 
prlor written notice to Lmor, (b) hame such limits as may be consist~nt~with mquhd itisurance 
coverages in rvtnersimtlar retail leases in d m W n  Krroxvilk, (c) name L w o r  as an 
add~onal insured; and (dl be accompanied by proof of papmt of the-premium therefor. lessor 
shall maintaln casualty and publk liaMlit;y insurance with such wrverages and limits; as Wsor 
cfeerp reamnable end appropriate. Lessee shall maintarln sallsfactqry property damagje 
insuranw on it's a m  property* I 

The use of headhgs hereln is 5otely for the convenience of Indexing the various paragra&h 
hereof and shall in, no event Yxe cansidemi in constnring or i n t e r p ~ h  any provision af this Lease 
Ag reernent. 

AGENCY DISCLOSURE I 
I 

41. bssor and Larsae hereby adolowfdge that thek are nd agents imlved in thb lease 
agreement: and that no real e W d  wmmissions sfiall fie due to any ma4 estate agenfs for this 
leasa agnsemsnt. 

43. Dellyry DrnlCoinmenaarnant Datemelaye: ~ o t  wkhsthditq anything to the 
contrary lw@alned in this Pease, if Lzindlord. is. unable to deliverthe Premises with the tenant 
lmpmvmenfs (as ouUined in Exhibit 'Bm.atEactzed hereto) 'substantklfi. wrnplrstem by the 
Cammencsment Date, for any furason other than delay caused by Lessee, the Comrne~ment 
Date shall be detayed by a pert4 equal to the number of days of delq.not mused by Tenant and 
the Ehplration Date, ExfensFon Period datss,.dates far exercise of e*n#cy Oplions, and other 
dates speCified in this Ls~lse that ate based upon the origlnal date specified~as We 
commencement Date $hat[ be delayed by like prlod. 

44. Signage: Pdl of Tenant's Signage (0mpt for signage located wiihin the inside of 
Penaot's P~emises) shall conform tu Knox County, City d Knoyille 07 other appllcaMe wi les and 
must Lra kppwed by Lrtndlonrf. If Tenafit plaoes any siQt'MiQe wifhin the exterior d the Pqrnises or 
facade ofthe building in whioh the Premises are located.withou€  andl lord's appmval. Landlwd 
m~i~nres  the right to remove such signage at Tanant's expanse. 

IN WKNESS WHEREOF, the partlss have hewunta set their hands and sleats as of the day and 
year first above written. 



its: *3- 

Witness: 
I 

"LESSEE- 

BY; 

Its: 

Wiess: 
1 
I 

I 

Prior to the Cxmmm?ncc7lmant Date (a@lined in Paragraph 43 hamin), L,esmt shall, at Lassar's 
expense, have pelfomed the foliowing "fenant Improvements* at the jPremises. Lessar agrees to 
mnSINL;t the Tenant Improvements for @e Premises In a good and yrkmanlike manner. 
Notwihstanding,ttta foregoing, all changes, modification, substitutians, or ?ddiions to the "Fenant 
Improvements shall be at th% soleacast and expanse of Lessee, which cost and expense shall fre 
due and payabler to Lessar in full atthe time each change order Is apprwtd by Lessee, If 
Lessee's, changes, modffimtions, substytutions or a,dditltiions td the Tft{rlnt lmprovern&ts cause 
Lessor to deliver the Premises later than the Commenwment Date, rent shall nqt abate for .such 
period {as outlined In paragraph 43 herein). , I 

(1) Inside surfaw drywall (or brick when practicat) far outer building walls and insfall@ 
bullding standad window &,orcsfronts. A mncrete, w a d  or VGT (OF combination thereof) 



MODIFICATION TO UZASE 

This Modification to Lease made the 4Ih day of April, 2052 by a 
SERVICES, INC. f'Landlordn) and OodlesEUncorked, ("Lesseeffena~ 

WHEREAS, on August I, 2005, Landlord entered into a Lease wi' 
containing approximately 1,400 square feet located at 18-20 Mark 
37902. 

WHEREAS, Landlord and Lessee desire to modify the Lease as hen 

For and in consideration of the sum of One ($1.00) Dollar and other 
the mutual promises and agreements contained in the Lease and he 
which are hereby acknowfedged, Landlord and Lessee hereby agree 

1. The rent as stated in the Lease shall be Three Thousand 
per month, payable in advance on the first day of month throughout f 

2. The Lease, except as expressly modified in this Modifica 
farce and effect and contains the entire agreement between the parti 

IN WETNESS WHEREOF, Landlord and Lessee have executed tl 
dates set forth belaw, 

1 

EG&G TECHNlCAL SERVICES, INC. 

OODLESIUNCQFWED, L.L.C. 

Date: 4-32 -D7 

d between EG&G TECHNICAL 
") . 

Lessee to kase certain space 
t Square, Knoxville, Tennessee 

?after set forth: 

ood and valuable consideration, 
kin, the receipt and sufficiency of 
1s follows: 

ive Hundred ($8,500.00) Dollars 
e term of the Lease. 

3n to Lease, shall remain in full 
5. 

s Modification to Lease on the 


