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METROPOLITAN GOVERNMENT OF NASHVILLE
AND DAVIDSON COUNTY

Metro Office Building

800 President Ronald Reagan Way

P.O. Box 196300
Nashville, TN 37219-6300

June 20, 2023

To: Ronald Colter Metro Department of Finance

Re: DONELSON CORPORATE CENTRE BUILDING ONE LEASE
Planning Commission Mandatory Referral 2023M-022AG-001
Council District #14 Kevin Rhoten, Council Member

On behalf of the Metropolitan Planning Commission, the following item, referred to the Commission as required by
the Metro Charter, has been recommended for approval to the Metropolitan Council:

An ordinance approving a lease agreement between the Metropolitan Government of Nashville and Davidson
County and Donelson Corporate Centre, L.P. for office space at 3055 Lebanon Road, Nashville, Tennessee
(Proposal No. 2023M-0224AG-001).

The relevant Metro agencies (Metro Parks, Metro Public Works, Metro Water Services, Metro Emergency
Communications, the Nashville Electric Service, Metro Finance — Public Property and the Metro Historical
Commission) have reviewed the proposal and concur in the recommendation for approval. This request must be
approved by the Metro Council to become effective. A sketch showing the location of the request is attached to this
letter.

Conditions that apply to this approval: none
This recommendation for approval is given as set forth in the Metropolitan Planning Commission Rules and

Procedures. If you have any questions about this matter, please contact Delilah Rhodes at
delilah.rhodes@nashville.gov or 615-862-7208.

Lisa Milligan
Land Development Manager
Metro Planning Department
cc: Metro Clerk
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Re: DONELSON CORPORATE CENTRE BUILDING ONE LEASE
Planning Commission Mandatory Referral # 2023M-022AG-001
Council District #14 Kevin Rhoten, Council Member

An ordinance approving a lease agreement between the Metropolitan Government of Nashville and Davidson

County and Donelson Corporate Centre, L.P. for office space at 3055 Lebanon Road, Nashville, Tennessee
(Proposal No. 2023M-0224G-001).
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DONELSON CORPORATE CENTRE

OFFICE LEASE AGREEMENT
BUILDING I
THIS LEASE is made and entered into on this __ day of , 2023, by

and between Donelson Corporate Centre, L.P., a Tennessee Limited Partnership, (“Landlord”),
and Metropolitan Government of Nashville and Davidson County (“Tenant™).

1. Leased Premises

Subject to and upon the terms hereinafter set forth, and in consideration of the sum
of Ten Dollars ($10.00) and the mutual covenants set forth herein, the receipt and sufficiency of
which are hereby acknowledged, Landlord does hereby lease and demise to Tenant and Tenant
does hereby lease and take from Landlord those certain premises consisting of twenty nine
thousand nine hundred and fifty six square feet (29,956 sf) of Net Rentable Area (the “Premises”)
located in Building I, Suite 100 located at 3055 Lebanon Road, in Davidson County, Tennessee
(the “Building”), and more particularly described in Exhibit A, attached hereto and incorporated
herein by this reference. The Building is part of a complex known as Donelson Corporate Centre
(the “Project”).

a. "Net Rentable Area" as used herein, shall refer to (i) the total square footage of all
floor area measured from the outside of the exterior wall of the Building and to the mid-point of
walls separating the Premises from areas leased to or held for lease to other tenants (the “Usable
Area”), plus (ii) an allocation of the square footage of the Interior Common Areas; plus (iii) for
multi-tenant floors, an allocation of the square footage of the On-Floor Common Areas. No
deductions from Net Rentable Area shall be made for columns or projections.

b. "Interior Common Areas" shall mean those areas within the Building's elevator
machine rooms, mechanical rooms, and other areas not leased or held for lease within the Building
but which are reasonably necessary for the proper operation of the Building. The allocation of the
square footage of the Interior Common Areas shall be equal to the total square footage of the
Interior Common Areas multiplied by a fraction, the numerator of which is the Usable Area of the
Premises and the denominator of which is the total of all Usable Area contained in the Building.

c. "On-Floor Common Areas" shall mean those areas within public corridors, elevator
foyers and public lobbies, rest rooms, mechanical rooms, janitor closets, telephone and equipment
rooms, and other similar facilities for the use of all tenants on the floor on which the Premises are
located. The allocation of the square footage of the On-Floor Common Areas shall be equal to the
total square footage of the On-Floor Common Areas on said floor multiplied by a

fraction, the numerator of which is the is the Usable Area of the Premises and the denominator
of which is the total of all Usable Area contained on the applicable floor.

d. Tenant’s taking possession of the Premises or any portion thereof shall be
conclusive evidence against Tenant that such portion of the Premises was then in good order and
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satisfactory condition, excepting those items set forth on a written punch list delivered by Tenant
to Landlord within thirty calendar days next following Tenant’s taking possession. Tenant
acknowledges that no promise by or on behalf of Landlord, any of Landlord’s beneficiaries, the
managing agent of the Building, the leasing agent of the Building or any of their respective agents,
partners or employees to alter, remodel, improve, repair, decorate or clean the Premises has been
made to or relied upon by Tenant, and that no representation respecting the condition of the
Premises or the Building by or on behalf of Landlord, any of Landlord’s beneficiaries, the
managing agent of the Building, the leasing agent of the Building or any of their respective agents,
partners or employees has been made to or relied upon by Tenant, except to the extent expressly
set forth in this Lease.

2. Term. Subject to and upon the terms and conditions set forth herein, or in any
exhibit hereto, the term of this Lease shall commence on the Commencement Date and shall expire
one hundred and twenty (121) months after the Commencement Date at 6:00 P.M.
"Commencement Date" shall mean the date Landlord delivers possession of the Premises to Tenant
with all of Landlord’s Work, as such term is defined in Exhibit B-1, substantially completed.
Following the Commencement Date, the parties shall execute Exhibit C, attached hereto and
incorporated herein, which shall contain an acknowledgment of the date upon which the
Commencement Date of this Lease occurred.

a. Renewal Option. Tenant shall have the option (the “Option™) to renew this
Lease for one (1) additional consecutive periods of five (5) years ( the “Renewal Period”). In order
to exercise the Option, Tenant must give written notice to Landlord not less than two hundred and
seventy (270) days prior to the Expiration Date of the prior term, provided, however, that Tenant
shall not be entitled to exercise the Option if Tenant is in default of its obligations under this Lease
beyond any applicable notice and cure period at the time of Tenant’s notice to renew.

3. Use The Premises are to be used and occupied solely for the purpose of office space
and for no other purpose. Tenant shall not do or permit anything to be done in or about the
Premises that will in any way obstruct or interfere with the rights of other tenants or occupants of
the Building or injure them, or use or allow the Premises to be used for any improper, immoral,
disreputable or objectionable purpose, nor shall Tenant cause, maintain or permit any nuisance or
waste in, on or about the Premises. Tenant shall not use or permit the use of any portion of the
Premises as sleeping quarters, lodging rooms, or for any unlawful purposes. Tenant shall not
install any radio or television or other similar device exterior to the Premises.

4. Rent. Commencing on the date next following the Commencement Date and
continuing thereafter throughout the full term of this Lease, Tenant hereby agrees to pay the Base
Rental in accordance with the schedule attached hereto as Exhibit D., and Additional Rental (as
defined below). The Base Rental and Additional Rental shall be due and payable in advance in
equal monthly installments on the first (1st) day of each calendar month at Landlord's address as
provided herein (or such other address as may be designated by Landlord from time to time). If
the Commencement Date is other than the first day of a calendar month or if this Lease expires on
other than the last day of a calendar month, then the installments of Base Rental and Additional
Rental for such month or months shall be prorated.
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5. Additional Rental. Landlord shall absorb and be responsible for paying Operating
Expenses during the first calendar year of the Lease (the "Expense Stop"). “Additional Rental”
for any calendar year thereafter shall mean Tenant's Percentage Share of the Operating Expenses
for such calendar year in excess of the Expense Stop. "Tenant's Percentage Share" shall mean a
fraction, the numerator of which is the total number of square feet of Net Rentable Area within the
Premises and the denominator of which is the greater of (i) ninety-five percent (95%) of the total
square footage of all Net Rentable Area in the Building; or (ii) the total square footage of all Net
Rentable Area in the Building actually leased to rent paying tenants.

a. Landlord shall present to Tenant prior to the beginning of each calendar year (or
for the calendar year in which the Lease term commences, on the Commencement Date) a
statement of Tenant's estimated Additional Rental. Landlord’s failure to deliver such a statement
of Tenant’s estimated Additional Rental shall not operate to excuse Tenant from the payment of
the monthly installment of Additional Rental. Rather, Tenant shall continue to pay the monthly
installment of Additional Rental based on Landlord's most recent calculation thereof until such a
statement is delivered to Tenant, with such statement being applied retroactively to the beginning
of the calendar year and Tenant making up any under payments immediately upon its receipt of
such statement. Landlord may, from time to time, recalculate Tenant’s estimated Additional
Rental in order to more accurately reflect Landlord's good faith estimate of Tenant's Additional
Rental, and Tenant shall commence paying the recalculated Additional Rental immediately after
receiving notice thereof.

b. Landlord shall provide to Tenant, within one hundred twenty (120) days after the
end of each calendar year, a statement detailing the Operating Expenses for each such calendar
year (the "Annual Operating Expense Statement"). In the event that Tenant's estimated Additional
Rental payments exceed Tenant's actual Additional Rental for said calendar year, Landlord shall
pay Tenant (in the form of a credit against rentals next due or, should the overage exceed one
months’ base rental or in the case of the expiration of this Lease, then in the form of Landlord's
check) an amount equal to such excess. In the event that Tenant's actual Additional Rental exceeds
Tenant's estimated Additional Rental payments for said calendar year, Tenant hereby agrees to pay
Landlord, within thirty (30) days of receipt of the statement, an amount equal to such difference.

C. Tenant, at Tenant's sole cost and expense, shall have the right, to be exercised by
written notice given to Landlord within sixty (60) days after receipt of the Annual Operating
Expense Statement for any calendar year, to audit Landlord's books and records pertaining only to
the Operating Expenses for such calendar year, provided such audit must commence within
thirty (30) days after Tenant's notice to Landlord and thereafter proceed regularly and continuously
to conclusion and, provided, further, that such audit must be conducted by a nationally recognized
independent public accounting firm in a manner that does not unreasonably interfere with the
conduct of Landlord's business. Notwithstanding the foregoing, Tenant shall not have the right to
audit Landlord's books and records regarding the Operating Expenses for any calendar year if (i)
the Annual Operating Expense Statement for such calendar year was prepared by a nationally
recognized independent public accounting firm; or (ii) there exists an Event of Default or any
circumstance exists that with the giving of notice, the passage of time, or both, would constitute
an Event of Default. Tenant (and its agents, employees and accountants) shall hold the results of
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such audit in strict confidence and not disclose the same to any third party, except as is necessary
during any dispute between Landlord and Tenant related thereto or as required by law. A copy of
the results of any such audit shall be promptly provided to Landlord, and Landlord may conduct
an independent review of the same. If there is any disagreement regarding the results of any such
audit, the parties shall select a third party auditor to resolve the dispute. Tenant shall not employ
any person or entity to audit Landlord's books and records whose compensation is based, in whole
or in part, on a contingency fee or the results of the audit.

6. Operating Expenses.

“Operating Expenses”, for each calendar year, shall consist of (i) all Operating
Costs for the Building; plus (ii) the proportionate share of the ownership, management,
maintenance, repair, replacement and operating costs accruing during each such calendar year for
the common areas in the Project allocable to the Building.

a. "Operating Costs" shall mean all expenses, costs and accruals (excluding
therefrom, however, specific costs billed to or otherwise incurred for the particular benefit of
specific tenants of the Building) of every kind and nature, computed on an accrual basis, incurred
or accrued in connection with, or relating to, the ownership, operation, management, maintenance,
repair and replacement of the Building and interior and exterior common areas serving the
Building during each calendar year, including, but not limited to the following: wages and salaries
(including taxes, insurance and benefits) of all on and off-site employees; supplies; tools;
equipment; utilities; trash removal; snow and ice removal; maintenance, management and service
agreements; inspections; legal and accounting services relating to management and maintenance
of the Building; insurance (including all deductible and co-insurance payments made by Landlord
in connection therewith); reasonable replacement reserves; maintaining, striping, repairing,
replacing, repaving and lighting grounds, streets, parking areas, sidewalks, curbs and walkways,
landscaping, drainage and lighting facilities; and all taxes, assessments and governmental charges,
whether or not directly paid by Landlord, attributable to the Building or said common areas,
together with consultation, legal fees and costs resulting from any challenge of tax assessments
(but excluding federal and state income taxes, franchise taxes, and other taxes imposed on the
income of Landlord).

b. Notwithstanding any language contained herein to the contrary, Tenant hereby
agrees that, during any calendar year in which the entire Building is not provided with Building
Standard Services or is not completely occupied, Landlord shall compute all Variable Operating
Costs (defined below) for such calendar year as though the entire Building were provided with
Building Standard Services and were completely occupied. For purposes of this Lease the term
"Variable Operating Costs" shall mean any operating cost that is variable with the level of
occupancy of the Building (e.g. utilities and cleaning services). In the event that Landlord
excludes from "Operating Costs" any specific costs billed to or otherwise incurred for the particular
benefit of specific tenants of the Building or to other buildings or projects on the Land, Landlord
shall have the right to increase "Operating Costs" by an amount equal to the cost of providing
standard services similar to the services for which such excluded specific costs were billed or
incurred. In no event shall Landlord receive from all tenants of the Building more than one
hundred percent (100%) of any Operating Costs.

4
leasform1

06/09/23
{N0539667
1}



DocuSign Envelope ID: 9B91F5A8-6AA6-4949-AD31-C8EOD37AAEFE

7. Security Deposit. NONE

8. Services Landlord shall furnish the following services to Tenant during the term of
this Lease ("Building Standard Services"):

a. Hot and cold domestic water and common use rest rooms and toilets at locations
provided for general use, in such amounts as are reasonably determined by Landlord.

b. Subject to curtailment as required by governmental laws, rules or mandatory
regulations, central heat and air conditioning in season, at such temperatures and in such amounts
as are reasonably determined by Landlord.

C. Electric lighting service for all public areas and special service areas of the Building
in such amounts and locations as are reasonably determined by Landlord.

d. Janitor service five (5) days per week, exclusive of holidays, in such manner as
Landlord reasonably determines; provided, however, if Tenant's floor coverings or other
improvements are other than Building standard, Tenant shall pay one hundred and fifteen

percent (115%) of the actual additional cleaning cost, if any, attributable thereto.

e. Access control for the Building to the extent and in the manner reasonably
determined by Landlord; provided, however, Landlord shall have no responsibility to prevent, and
shall not be liable to Tenant for, any liability or loss to Tenant, its agents, employees and visitors
arising out of losses due to theft, burglary, or damage or injury to persons or property caused by
persons gaining access to the Premises, and Tenant hereby releases Landlord from all liability for
such losses, damages or injury.

f. Sufficient electrical capacity to operate (i) incandescent lights, typewriters,
calculating machines, photocopying machines and other machines of similar low voltage electrical
consumption (120/208 volts), provided that the total rated electrical design load for said lighting
and machines of low electrical voltage shall not exceed eight (8.00) watts per square foot of Usable
Area; and (ii) lighting and equipment of high voltage electrical consumption (277/480 volts),
provided that the total rated electrical design loan for said lighting and equipment of high electrical
voltage shall not exceed eight (8.00) watts per square foot of Usable Area. If Tenant’s electrical
consumption exceeds the foregoing standards, then Landlord shall have the right to install a
separate meter for the Premises at Tenant's expense, such that Tenant shall be billed the costs
associated with electricity consumed in excess of Building standard.

g Building standard fluorescent bulb replacement in all areas and all incandescent
bulb replacement in General Common Areas and On-Floor Common Areas.

h. Failure by Landlord to furnish the services described in this Section, or any
cessation thereof, shall not render Landlord liable for damages to either person or property, nor be
construed as an eviction of Tenant, nor work an abatement of rent, nor relieve Tenant from

fulfillment of any covenant or agreement hereof. In addition to the foregoing, should any of the
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equipment or machinery, for any cause, fail to operate, or function properly, Tenant shall have no
claim for rebate of rent or damages on account of an interruption in service occasioned thereby or
resulting therefrom; provided, however, Landlord agrees to use reasonable efforts to repair said
equipment or machinery promptly and to restore said services.

9. Keys and Locks Landlord shall furnish Tenant with two (2) keys for each Building
standard lockset on code required doors entering the Premises from public areas. Additional keys
will be furnished by Landlord upon an order signed by Tenant and at Tenant's expense. All such
keys shall remain the property of Landlord. No additional locks shall be allowed on any door of
the Premises without Landlord's permission, and Tenant shall not make or permit to be made any
duplicate keys. Upon termination of this Lease, Tenant shall surrender to Landlord all keys to any
locks on doors entering or within the Premises, and give to Landlord the explanation of the
combination of all locks for safes, safe cabinets and vault doors, if any, in the Premises.

10. Graphics, Building Directory and Name Landlord shall provide and install all
graphics, letters, and numerals at the entrance to the Premises and strips (based on the ratio
that the Net Rentable Area of the Premises bears to the total Net Rentable Area of the Building)
containing a listing of Tenant's name on the Building directory board to be placed in the main
lobby of the Building. All such letters and numerals shall be in the Building standard graphics.
Tenant agrees that Landlord shall not be liable for any inconvenience or damage occurring as
a result of any error or omission in any directory or graphics. Subject to Landlord’s approval
and any preexisting permissions or rights of first refusal of other tenants of the Building, and
at Tenant’s cost, Tenant shall be entitled to a listing of Tenant’s name on the monument sign
for the Building. No other signs, numerals, letters or other graphics shall be used or permitted
on the exterior of, or may be visible from outside, the Premises, unless approved in writing by
Landlord.

11. Parking. Tenant shall have the non-exclusive right to use the parking lot serving the
Building. Landlord may make, modify and enforce reasonable rules and regulations relating to
the parking of vehicles, and Tenant agrees to abide by such rules and regulations. This Lease does
not grant Tenant (or its agents, employees, contractors and visitors) the exclusive right to use any
parking areas serving the Building. Landlord may, from time to time, designate specific portions
of the parking lot as reserved areas, and Tenant shall have no right to park in such reserved areas.

12. Entry for Repairs and Inspection Tenant shall permit Landlord and its contractors,
agents or representatives to enter into and upon any part of the Premises during reasonable hours
to inspect or clean the same, make repairs, alterations or additions thereto, and, upon reasonable
prior notice to Tenant, for the purpose of showing the same to prospective tenants or purchasers.
Landlord shall use its reasonable efforts not to interfere materially with the operation of Tenant's
business during any such entry.

13. Laws and Regulations; Encumbrances: Rules of Building. Tenant shall comply
with, and Tenant shall cause its employees, contractors and agents to comply with, and shall use
its best efforts to cause its visitors and invitees to comply with, (i) all laws, ordinances, orders,

rules and regulations of all state, federal, municipal and other govemmental or judicial agencies or
bodies relating to the use, condition or occupancy of the Premises, (ii) all recorded easements,
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operating agreements, parking agreements, declarations, covenants and instruments encumbering
the Premises, and (iii) the rules of the Building reasonably adopted and altered by Landlord from
time to time for the safety, care and cleanliness of the Premises and Building and for the
preservation of good order therein. The initial rules of the Building are attached hereto and
incorporated herein as Exhibit F.

14. Hazardous Substances Tenant shall comply, at its sole expense, with all laws,
ordinances, orders, rules and regulations of all state, federal, municipal and other governmental or
judicial agencies or bodies relating to the protection of public health, safety, welfare or the
environment (collectively, “Environmental Laws™) in the use, occupancy and operation of the
Premises. Tenant agrees that no Hazardous Substances shall be used, located, stored or processed
on the Premises or be brought onto any other portion of the Building by Tenant or any of its agents,
employees, contractors, assigns, subtenants, guest or invitees, and no Hazardous Substances will
be released or discharged from the Premises. The term “Hazardous Substances” shall mean and
include all hazardous and toxic substances, waste or materials, any pollutant or contaminant,
including, without limitation, PCB’s, asbestos and raw materials that include hazardous
constituents or any other similar substances or materials that are now or hereafter included under
or regulated by any Environmental Laws or that would pose a health, safety or environmental
hazard. Tenant hereby agrees to indemnify, defend and hold harmless Landlord from and against
any and all losses, liabilities (including, but not limited to, strict liability), damages, injuries,
expenses (including, but not limited to, court costs, litigation expenses, reasonable attorneys” fees
and costs of settlement or judgment), suits and claims of any and every kind whatsoever paid,
incurred or suffered by, or asserted against, Landlord by any person, entity or governmental agency
for, with respect to, or as a direct or indirect result of, the presence in or the escape, leakage,
spillage, discharge, emission or release from the Premises of any Hazardous Substances or the
presence of any Hazardous Substances placed on or discharged from the Building by Tenant or
any of its agents, employees, contractors, assigns, subtenants, guest or invitees.

15. Tenant Taxes. Intentionally Omitted.
16. Leasehold Improvements.
a. Tenant shall not make or allow to be made any alterations or physical additions in

or to the Premises, or place safes, vaults or other heavy furniture or equipment within the Premises,
without first obtaining the written consent of Landlord which consent shall not be unreasonably
withheld so long as said alterations do not impact on Building systems or structure and are not
visible from outside the Premises. All repairs, alterations or additions that affect the Building's
structural components or the Building's mechanical, electrical and plumbing systems shall be made
solely by Landlord or its contractor.

b. To the extent permitted by Tennessee law, Tenant shall indemnify and hold
Landlord harmless from and against all costs (including reasonable attorneys' fees and costs of
suit), losses, liabilities, or causes of action arising out of or relating to any alterations, additions or
improvements made by Tenant to the Premises, including, but not limited to, any mechanics' or
materialmen's liens asserted in connection therewith. No portion of Landlord's interest in the
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Building shall be subject to attachment on account of any work performed by or on account of
Tenant, and Tenant shall provide written notice of same to all of its contractors.

c. Should any mechanic's or other liens be filed against any portion of the Building
by reason of Tenant's acts or omissions or because of a claim against Tenant, Tenant shall cause
the same to be canceled or discharged of record by bond or otherwise within thirty (30) days after
notice by Landlord. If Tenant shall fail to cancel or discharge said lien or liens, within said thirty
(30) day period, Landlord may, at its sole option, cancel or discharge the same and upon Landlord's
demand, Tenant shall promptly reimburse Landlord for all reasonable costs incurred in canceling
or discharging such liens, plus an administrative fee equal to fifteen percent (15%) of such costs.

17. Repairs by Landlord Landlord shall make such repairs to exterior, roof and
structural portions of the Building, the general Building systems and common areas of the Building
as Landlord may deem necessary for normal operations, and Landlord shall not otherwise be
obligated to make improvements to, or repairs of, the Premises or the Building. The cost of such
repairs shall be a part of Operating Expenses; except that Tenant shall pay on demand Landlord’s
costs for any repairs necessitated by the acts or omissions of Tenant or Tenant's agents,
contractors, employees, visitors or invitees, plus an administrative fee of fifteen percent (15%) of
such costs.

18. Repairs by Tenant Except for Landlord’s express repair obligations under this
Lease, Tenant shall at its own cost and expense, keep the Premises and all leasehold improvements
in good and clean condition, and Tenant shall perform all maintenance, repairs and replacements
necessary to accomplish the same. In addition, Tenant shall perform all maintenance, repairs,
replacements and improvements required by any governmental law, ordination, rule or regulation.
If Tenant fails to commence any maintenance, repairs, replacements or improvements which it is
required to perform hereunder within ten (10) days after written notice from Landlord to Tenant
and thereafter diligently proceed with such work until completion, Landlord may, at its option,
perform any such maintenance, repairs, replacements or improvements deemed necessary by
Landlord, and Tenant shall pay to Landlord on demand Landlord's cost thereof, plus an
administrative fee of fifteen percent (15%) of such costs.

19. Condemnation If all or substantially all of the Premises, or such portion of the
Premises or the Building as would render, in Landlord's reasonable judgment, the continuance of
Tenant's business from the Premises impracticable, shall be permanently taken or condemned for
any public purpose, then Landlord or Tenant may terminate this Lease. If less than all or
substantially all of the Premises or any portion of the Building shall be taken, then Landlord shall
have the option of terminating this Lease by written notice to Tenant within ten (10) days following
the date of such condemnation or taking. If this Lease is terminated as provided above, this Lease
shall cease and expire as of the date of the taking. In the event that this Lease is not terminated
and a portion of the Premises is taken, Tenant shall pay the Rental up to the date of the taking, and
this Lease shall thereupon cease and terminate with respect to the portion of the Premises so taken.
Thereafter the Base Rental and Additional Rental shall be adjusted on an equitable basis. If this
Lease is not terminated, Landlord shall promptly repair the Premises or the Building, as the case
may be, to an architectural unit, fit for Tenant's occupancy and business; provided, however, that
Landlord's obligation to repair hereunder shall be limited to the extent of the net proceeds from
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such taking made available to Landlord for such repair. In the event of any temporary taking or
condemnation for any public purpose of the Premises, the Building or any portion thereof, this
Lease shall continue in full force and effect except that Base Rental and Additional Rental shall
be adjusted on an equitable basis for the period of such taking, and Landlord shall be under no
obligation to make any repairs or alterations. In the event of any taking of the Premises, Tenant
hereby assigns to Landlord the value of all or any portion of the unexpired term of the Lease and
all leasehold improvements, and Tenant shall not assert a claim for a condemnation award
therefore; provided, however, Tenant may pursue a separate award from the condemning authority
for (a) relocation and moving expenses, and (b) compensation for loss of Tenant's business.

20. Casualty
a. In the event any portion of the Premises or any portion of the General Common

Areas (or, if Tenant is on a multi-tenant floor, any portion of the On-Floor Common Areas for the
floor on which the Premises are located) is damaged by fire or other casualty, earthquake or flood
or by any other cause of any kind or nature, and the damage can, in the opinion of the Landlord's
architect, be repaired within ninety (90) calendar days from the date of the casualty, then Landlord
shall repair the damage. In the event the damage cannot, in the opinion of Landlord's architect, be
repaired within ninety (90) days from the date of the casualty, but can be repaired within one
hundred eighty (180) days from the date of the casualty, Landlord, at Landlord's sole option, may
elect either to terminate this Lease or to repair the damage. If in Landlord’s opinion of Landlord's
architect, the damage cannot be repaired within one hundred eighty (180) days from the date of
the casualty, then both Landlord and Tenant shall have the right to terminate this Lease.

b. Notwithstanding any language herein to the contrary, Landlord, at Landlord's sole
option, shall have the right to terminate this Lease if at the time of any such damage, (i) less than
two (2) years remain in the term of this Lease; (ii) the cost of repairing and restoring the damage
exceeds twenty-five percent (25%) of the replacement cost of the Building; or (iii) Landlord’s
lender does not make the insurance proceeds available to Landlord to restore the Premises.

C. In the event this Lease is not terminated as provided hereunder (i) Landlord shall
be obligated to repair the damage only to the extent of the net insurance proceeds available to
Landlord for the purpose of rebuilding and restoration; (ii) to the extent Landlord has rental loss
insurance proceeds available, Tenant shall be entitled to a pro rata abatement of Base Rental and
Additional Rental during the period of time the Premises, or any portion thereof, are untenantable
due to such damage; and (iii) if the Premises, the Building, or any portion thereof shall be damaged
through the negligence or willful misconduct of Tenant and the cost of repairing the same is not
covered by Landlord's insurance, such damage shall be repaired by Landlord at the sole expense
of Tenant, plus an administrative fee to Landlord of fifteen percent (15%) of such costs.

d. In the event of any termination of this Lease under this Section, this Lease shall
cease and terminate as if the date of such damage were the expiration date of the term of this Lease.

21. Insurance

a. Landlord shall maintain property insurance coverage on the Building. Said
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insurance shall be maintained in amounts desired by Landlord and payments for losses thereunder
shall be made solely to Landlord. Tenant is self-insured against all loss of personal property,
including removable trade fixtures located in the Premises and on all additions and improvements
(including fixtures) made by Tenant.

b. Tenant is a self-insured operating unit of the Metropolitan Government of Davidson
County, Tennessee. Landlord shall maintain a policy or policies of commercial general liability
insurance. Such insurance shall afford minimum protection (which may be affected by primary
and/or excess coverage) of not less than $3,000,000 per occurrence for injury to or death of any
person and of not less than $500,000.00 per occurrence for property damage.

C. The cost of Landlord’s insurance shall be included in Operating Expenses.
However, if the annual premiums to be paid by Landlord shall exceed the standard rates because
of Tenant's operations within, or contents of, the Premises, Tenant shall promptly pay the excess
amount of the premium upon request by Landlord.

d. Anything in this Lease to the contrary notwithstanding, Landlord and Tenant each
hereby waives any and all rights of recovery, claim, action or cause of action, against the other, its
agents, servants, partners, shareholders, officers or employees, for personal injury, loss or damage
to business, and loss or damage that may occur to the Premises, the Building or the Project or any
personal property located thereon arising from any cause that (a) would be insured against under
the terms of any insurance required to be carried hereunder; or (b) is insured against under the
terms of any insurance actually carried, regardless of whether the same is required hereunder. The
foregoing waiver shall apply regardless of the cause or origin of such claim, including but not
limited to the negligence of a party, or such party’s agents, officers, employees or contractors. The
foregoing waiver shall not apply if it would have the effect, but only to the extent of such effect,
of invalidating any insurance coverage of Landlord or Tenant. Each party shall obtain any special
endorsements, if any, required by their respective insurers to evidence compliance with the
aforementioned waiver.

22. Damages from Certain Causes Landlord shall not be liable or responsible to Tenant
for any loss or damage to any property or person occasioned by theft, fire, act of God, public
enemy, riot, strike, insurrection, war, act or omission of any tenant or occupant of the Building,
any nuisance or interference caused or created by any tenant or occupant of the Building,
requisition or order of governmental body or authority, court order or injunction, or any cause
beyond Landlord's control or, except in the case of the gross negligence or intentional misconduct
of Landlord, for any damage or inconvenience which may arise through repair or alteration of any
part of the Building.

23. Hold Harmless To the extent permitted by Tennessee law, Landlord shall not be
liable to Tenant, its agents, servants, employees, contractors, customers or invitees for any
damage to person or property caused by any act, omission or neglect of Tenant. Without limiting
or being limited by any other indemnity in this Lease, but rather in confirmation and furtherance
thereof, Tenant agrees to indemnify, defend by counsel reasonably acceptable to Landlord and
hold Landlord harmless of, from and against any and all losses, damages, liabilities, claims,
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liens, costs and expenses (including, but not limited to, court costs, reasonable attorneys’ fees
and litigation expenses) in connection with injury to or death of any person or damage to or theft,
loss or loss of the use of any property occurring in or about the Premises, the Building or the
Project arising from Tenant’s occupancy of the Premises, or the conduct of its business or from
any activity, work, or thing done, permitted or suffered by Tenant in or about the Premises, the
Building or the Project, or from any breach or default on the part of Tenant in the performance of
any covenant or agreement on

the part of Tenant to be performed pursuant to the terms of this Lease, or due to any other act or
omission or willful misconduct of Tenant or any of its agents, employees, contractors, assigns,
sub-tenants, guest or invitees.

24, Default and Remedies.

a. The occurrence of any of the following shall constitute a default under and breach
of this Lease by Tenant (an “Event of Default”):

1) Failure by Tenant to pay any Rental within (5) days after written notice that the
same is past due;

ii) Abandonment of the Premises;

iii) Failure by Tenant to observe or perform any of the covenants in respect of
assignment and subletting;

iv) Failure by Tenant to cure forthwith, immediately after receipt of notice from
Landlord, any hazardous condition which Tenant has created or permitted in
violation of law or of this Lease;

v) Failure by Tenant to complete, execute and deliver any instrument or document
required to be completed, executed and delivered by Tenant within twenty (20)
days after the initial written demand therefor to Tenant;

vi) Failure by Tenant to observe or perform any other covenant, agreement,
condition or provision of this Lease, if such failure shall continue for thirty (30)
days after written notice thereof from Landlord to Tenant; provided that such
thirty (30) day period shall be extended for the time reasonably required to
complete such cure, if such failure cannot reasonably be cured within said thirty
(30) day period and Tenant commences to cure such failure within said thirty
(30) day period and thereafter diligently and continuously proceeds to cure such
failure;

vii) The levy upon execution or the attachment by legal process of the leasehold
interest of Tenant, or the filing or creation of a lien in respect of such leasehold
interest, which lien shall not be released or discharged within thirty (30) days
from the date of such filing;
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viii) Tenant or any guarantor of Tenant's obligations under this Lease becomes
insolvent or bankrupt or admits in writing its inability to pay its debts as they
mature, or makes an assignment for the benefit of creditors, or applies for or
consents to the appointment of a trustee or receiver for all or a major part of its

property;

ix) A trustee or receiver is appointed for Tenant, any guarantor of Tenant's
obligations under this Lease or for a major part of either party’s property and is
not discharged within sixty (60) days after such appointment;

X) Any bankruptcy, reorganization, arrangement, insolvency or liquidation
proceeding, or other proceeding for relief under any bankruptcy law or similar
law for the relief of debtors, is instituted (A) by Tenant or any guarantor of
Tenant's obligations under this Lease, or (B) against Tenant or any guarantor of
Tenant's obligations under this Lease and is allowed against it or is consented
to by it or is not dismissed within sixty (60) days after such institution;

xi) Tenant's repeated or continued failure to timely pay any Rental due Landlord
hereunder where such failure shall continue or be repeated for two (2)
consecutive months, or for a total of four (4) months in any period of twelve
(12) consecutive months; or

xii) Tenant's repeated failure to observe or perform any of the other covenants,
terms or conditions hereof more than six (6) times, in the aggregate, in any
period of twelve (12) consecutive months.

b. Upon the occurrence of an Event of Default, Landlord shall have the option to do
and perform any one or more of the following in addition to, and not in limitation of, any other
remedy or right permitted it by law or in equity or by this Lease:

1) Landlord, with or without terminating this Lease, may immediately or at
any time thereafter re-enter the Premises and correct or repair any condition
which shall constitute a failure on Tenant's part to keep, observe, perform,
satisfy, or abide by any term, condition, covenant,
agreement, or obligation of this Lease , and Tenant shall fully reimburse
and compensate Landlord on demand.

ii) Landlord, with or without terminating this Lease, may immediately or at
any time thereafter demand in writing that Tenant vacate the Premises and
thereupon Tenant shall vacate the Premises and remove therefrom all
property thereon belonging to or placed on the Premises by, at the direction
of, or with consent of Tenant within ten (10) days of receipt by Tenant of
such notice from Landlord, whereupon Landlord shall have the right to re-
enter and take possession of the Premises.

iii)  Landlord, with or without terminating this Lease, may immediately or at
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any time thereafter, re-enter the Premises and remove therefrom Tenant
and all property belonging to or placed on the Premises by, at the direction
of, or with consent of Tenant. Any such re-entry and removal by Landlord
shall not of itself constitute an acceptance by Landlord of a surrender of this
Lease or of the Premises by Tenant and shall not of itself constitute a
termination of this Lease by Landlord.

iv) Landlord, with or without terminating this Lease, may immediately or at
any time thereafter relet the Premises or any part thereof for such time or
times, at such rental or rentals and upon such other terms and conditions as
Landlord in its sole discretion may deem advisable, and Landlord may make
any alterations or repairs to the Premises which it may deem necessary or
proper to facilitate such reletting; and Tenant shall pay all costs of such
reletting including but not limited to the cost of any such alterations and
repairs to the Premises, attorneys' fees, leasing inducements, and brokerage
commissions; and if this Lease shall not have been terminated, Tenant shall
continue to pay all rent and all other charges due under this lease up to and
including the date of beginning of payment of rent by any subsequent tenant
of part or all of the Premises, and thereafter Tenant shall pay monthly during
the remainder of the term of this Lease the difference, if any, between the
rent and other charges collected from any such subsequent tenant or tenants
and the rent and other charges reserved in this Lease, but Tenant shall not
be entitled to receive any excess of any such rents collected over the rents
reserved herein.

v) Landlord may immediately or at any time thereafter terminate this Lease,
and this Lease shall be deemed to have been terminated upon receipt by
Tenant of written notice of such termination; upon such termination
Landlord shall recover from Tenant all damages Landlord may suffer by
reason of such termination including, without limitation, unamortized sums
expended by Landlord for leasing commissions and construction of
tenant improvements, all arrearages in rentals, costs, charges, additional
rentals, and reimbursements, the cost (including court costs and attorneys'
fees) of recovering possession of the Premises, the cost of any alteration of
or repair to the Premises which is necessary or proper to prepare the same
for reletting and, in addition thereto, Landlord at its election shall have and
recover from Tenant either (A) an amount equal to the excess, if any, of the
total amount of all rents and other charges to be paid by Tenant for the
remainder of the term of this Lease over the then reasonable rental value of
the Premises for the remainder of the term of this Lease, or (B) the rents and
other charges which Landlord would be entitled to receive from Tenant
pursuant to the provisions of subsection (iv) if the Lease were not
terminated. Such election shall be made by Landlord by serving written
notice upon Tenant of its choice of one of the two said alternatives
within thirty (30) days of the notice of termination.
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vi) The exercise by Landlord of any one or more of the rights and remedies
provided in this Lease shall not prevent the subsequent exercise by Landlord
of any one or more of the other rights and remedies herein provided. All
remedies provided for in this Lease are cumulative and may, at the election
of Landlord, be exercised alternatively, successively, or in any other manner
and are in addition to any other rights provided for or allowed by law or in

equity.

vii)  No act by Landlord with respect to the Premises shall terminate this Lease,
including, but not limited to, acceptance of the keys, institution of an action
for detainer or other dispossessory proceedings, it being understood that this
Lease may only be terminated by express written notice from Landlord to
Tenant, and any reletting of the Premises shall be presumed to be for and
on behalf of Tenant, and not Landlord, unless Landlord expressly provides
otherwise in writing to Tenant.

25. Late Payments In the event any installment of any Rental owed by Tenant
hereunder is not paid when due, Tenant shall pay a late charge equal to the greater of $100.00 or
five percent (5%) of the amount due. The parties agree that such charge is a fair and reasonable
estimate of Landlord’s administrative expense incurred on account of late payment. Should Tenant
make a partial payment of past due amounts, the amount of such partial payment shall be applied
first to reduce all accrued and unpaid late charges, in inverse order of their maturity, and then to
reduce all other past due amounts, in inverse order of their maturity.

26. Attorney's Fees Intentionally Omitted.

27. No Waiver of Rights. No failure or delay of Landlord to exercise any right or power
given it herein or to insist upon strict compliance by Tenant of any obligation imposed on it herein
and no custom or practice of either party hereto at variance with any term hereof shall constitute a
waiver or a modification of the terms hereof by Landlord or any right it has herein to demand strict
compliance with the terms hereof by Tenant. No waiver of any right of Landlord or any default
by Tenant on one occasion shall operate as a waiver of any of Landlord's other rights or of any
subsequent default by Tenant. No express waiver shall affect any condition, covenant, rule, or
regulation other than the one specified in such waiver and then only for the time and in the manner
specified in such waiver. No person has or shall have any authority to waive any provision of this

Lease unless such waiver is expressly made in writing and signed by an authorized officer of
Landlord.

28. Holding Over In the event of holding over by Tenant after expiration or termination
of this Lease without the written consent of Landlord, Tenant shall pay as rent for such holdover
period one hundred fifty percent (150%) of the Rental that would have been payable if this Lease
had not so terminated or expired). No holding over by Tenant after the term of this Lease shall be
construed to extend this Lease, and Tenant shall be deemed a tenant at will, terminable on five (5)
days’ notice from Landlord. In the event of any unauthorized holding over, Tenant shall indemnify
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Landlord against all claims for damages by any other tenant to whom Landlord shall have leased
all or any part of the Premises effective upon the termination of this Lease, to the extent permitted
by Tennessee law.

29. Subordination.

a. This Lease and the rights of Tenant hereunder shall be and are hereby expressly
made subject to and subordinate at all times to any deed of trust or mortgage (a “Mortgage”) or
ground lease now or hereafter existing on the Building, and to all amendments, modifications,
renewals, extensions, consolidations and replacements thereof, and to all advances made or
hereafter to be made upon the security thereof; provided, however, that the holder of the deed of
trust or mortgage (the “Mortgagee”) or the ground lessor, as applicable, shall, so long as no Event
of Default has occurred, not disturb Tenant in its possession of the Premises. Upon request, Tenant
agrees to execute and deliver to Landlord such further instruments consenting to or confirming the
subordination of this Lease to the Mortgage or ground lease and containing such other provisions
which may be requested in writing by Landlord, the Mortgagee or the ground lessor.
Notwithstanding anything to the contrary contained herein, any Mortgagee may subordinate, in
whole or in part, its Mortgage to this Lease without joinder of Tenant by sending Tenant notice in
writing.

b. Tenant agrees that if Landlord defaults in the performance or observance of any
covenant or condition of this Lease required to be performed or observed by Landlord hereunder,
Tenant will give written notice specifying such default by certified or registered mail, postage
prepaid, to any Mortgagee or any ground lessor of which Tenant has been notified in writing, and
before Tenant exercises any right or remedy which it may have on account of any such default of
Landlord, such party shall have a reasonable amount of time to cure such default of Landlord,
including but not limited any time required to obtain possession of the mortgaged or leased estate.
Whether or not any Mortgage is foreclosed or any ground lease is terminated, or any Mortgagee
or ground lessor succeeds to any interest of Landlord under this Lease, no Mortgagee or ground
lessor shall have any liability to Tenant for any security deposit paid to Landlord by Tenant
hereunder, unless such security deposit has actually been received by such Mortgagee or ground
lessor. No Mortgagee or ground lessor of which Tenant has been notified, in writing, shall be
bound any amendment or modification of this Lease made without the written consent of such
Mortgagee or ground lessor, nor shall any such party be liable for any defaults of Landlord under
this Lease.

30. Estoppel Certificate Tenant agrees that, from time to time upon request by
Landlord, or any existing or prospective Mortgagee or ground lessor, Tenant will complete,
execute and deliver a written estoppel certificate certifying (a) that this Lease is unmodified and is
in full force and effect (or if there have been modifications, that this Lease, as modified, is in full
force and effect and setting forth the modifications); (b) the amounts of the monthly installments
of Base Rental, Additional Rental and other sums then required to be paid under this Lease by
Tenant; (c) the date to which the Base Rental, Additional Rental and other sums required to be
paid under this Lease by Tenant have been paid; (d) that Landlord is not in default under any of
the provisions of this Lease, or if in default, the nature thereof in detail and what is required to
cure same; and (e) such other information concerning the status of this Lease or the parties’
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performance hereunder reasonably requested by Landlord or the party to whom such estoppel
certificate is to be addressed.

31. Sublease or Assignment by Tenant

a. The Tenant shall not, without the Landlord's prior written consent, which will not
be unreasonably withheld, (i) assign, convey, mortgage, pledge, encumber, or otherwise transfer
(whether voluntarily, by operation of law, or otherwise) this Lease or any interest hereunder;
(i1) allow any lien to be placed upon Tenant's interest hereunder; (iii) sublet the Premises or any
part thereof; or (iv) permit the use or occupancy of the Premises or any part thereof by anyone
other than Tenant. Any attempt to consummate any of the foregoing without Landlord's consent
shall be void and of no force or effect. For purposes hereof, the transfer of the ownership or voting
rights in a controlling interest of the voting stock of Tenant (if Tenant is a corporation) or the
transfer of a general partnership interest or a majority of the limited partnership or membership
interest in Tenant (if Tenant is a partnership or limited liability company), at any time throughout
the term of this Lease, shall be deemed to be an assignment of this Lease.

b. For any proposed assignment or subletting Tenant shall submit to Landlord a copy
of the proposed sublease or assignment, and such additional information concerning the business,
reputation and creditworthiness of the proposed sublessee or assignee as shall be sufficient to allow
Landlord to form a commercially reasonable judgment with respect thereto. If Landlord approves
any proposed sublease or assignment, Landlord shall receive from Tenant as additional rent
hereunder fifty percent (50%) of any rents or other sums received by Tenant pursuant to said
sublease or assignment in excess of the rentals payable to Landlord by Tenant

under this Lease (after deducting all of Tenant's reasonable costs associated therewith, including
reasonable brokerage fees and the reasonable cost of remodeling or otherwise improving the
Premises for said sublessee or assignee), as such rents or other sums are received by Tenant from
the approved sublessee or assignee. Landlord may require that any rent or other sums paid by a
sublessee or assignee be paid directly to Landlord.

c. Notwithstanding the giving by Landlord of its consent to any subletting, assignment
or occupancy as provided hereunder or any language contained in such lease, sublease or
assignment to the contrary, unless this Lease is expressly terminated by Landlord, Tenant shall not
be relieved of any of Tenant's obligations or covenants under this Lease and Tenant shall remain
fully liable hereunder.

32. Quiet Enjoyment Landlord covenants that Tenant shall and may peacefully have,
hold and enjoy the Premises free from hindrance by Landlord or any person claiming by,
through or under Landlord but subject to the other terms hereof, provided that Tenant pays the
Rental and other sums herein recited to be paid by Tenant and performs all of Tenant's
covenants and agreements herein contained. It is understood and agreed that this covenant and
any and all other covenants of Landlord contained in this Lease shall be binding upon Landlord
and its successors only with respect to breaches occurring during the ownership of the
Landlord's interest hereunder.
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33. Landlord's Relocation Right If the Premises contain less than 50,000 square feet,
upon ninety (90) days written notice to Tenant, Landlord may substitute for the Premises other
premises in the Building (the "New Premises"), in which event the New Premises shall be deemed
to be the Premises for all purposes hereunder, provided:

a. The New Premises shall be similar in size and shall either have substantially the
same configuration as the Premises or a configuration substantially as usable for the purposes for
which the Premises are being used by Tenant or, if possession of the Premises has not yet been
delivered to Tenant, then for the purposes for which the Premises are to be used by Tenant.

b. Upon substitution of the New Premises for the Premises, the Net Rentable Area of
the New Premises shall control for purposes of this Lease, and Tenant Percentage Share and the
Base Rental shall be recalculated and adjusted based on the Net Rentable Area of the New
Premises.

C. Tenant shall not be entitled to any compensation for any inconvenience or
interference with Tenant’s business, nor to any abatement or reduction in rent or other sums
payable by Tenant hereunder, nor shall Tenant’s obligations under this Lease be otherwise
affected, as a result of the substitution of the New Premises, except as otherwise expressly provided
in this Section. Tenant agrees to cooperate with Landlord so as to facilitate the prompt completion
by Landlord of its obligations under this Section. At Landlord’s request, Tenant shall execute a
supplement to this Lease confirming the substitution of the New Premises for the Premises.

34. Assignment by Landlord Landlord shall have the right to transfer and assign, in
whole or in part, all its rights and obligations hereunder, in the Premises and the Building, and in
such event and upon such transfer no further liability or obligation shall thereafter accrue against
Landlord hereunder.

35. Limitation of Landlord's Personal Liability Tenant specifically agrees to look solely
to Landlord's equity interest in the Building for the recovery of any monetary judgment against
Landlord, it being agreed that Landlord (and its partners, members and shareholders) shall never
be personally liable for any such judgment. The provision contained in the foregoing sentence is
not intended to, and shall not, limit any right that Tenant might otherwise have to obtain injunctive
relief against Landlord or Landlord's successors in interest or any suit or action in connection with
enforcement or collection of amounts which may become owing or payable under or on account
of insurance maintained by Landlord.

36. Force Majeure Landlord and Tenant (except with respect to the payment of Rental
or any other monetary obligation under this Lease) shall be excused for the period of any delay
and shall not be deemed in default with respect to the performance of any of the terms, covenants
and conditions of this Lease when prevented from so doing by a cause or causes beyond the
Landlord's or Tenant's (as the case may be) control (excluding financial inability to perform),
which shall include, without limitation, all labor disputes, governmental regulations or controls,
fire or other casualty, inability to obtain any material or services, acts of God, or any other cause
not within the reasonable control of Landlord or Tenant (as the case may be).
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37. Surrender of Premises. Upon the termination of this Lease by lapse of time or
otherwise or upon the earlier termination of Tenant’s right of possession, Tenant shall quit and
surrender possession of the Premises to Landlord, broom clean, in the same condition as upon
delivery of possession to Tenant hereunder, normal wear and tear excepted. Before surrendering
possession of the Premises, Tenant shall, without expense to Landlord, remove all signs,
furnishings, equipment, trade fixtures, merchandise and other personal property installed or placed
in the Premises and all debris and rubbish, and Tenant shall repair all damage to Premises resulting
from such removal. If Tenant fails to remove any of the signs, furnishings, equipment, trade
fixtures, merchandise and other personal property installed or placed in the Premises by the
expiration or termination of this Lease, then Landlord may, at its sole option, (i) treat Tenant as a
holdover, in which event the provisions of this Lease regarding holding over shall apply; (ii) deem
any or all of such items abandoned and the sole property of Landlord; or (iii) remove any and all
such items and dispose of same in any manner. Tenant shall pay Landlord on demand any and all
expenses incurred by Landlord in the removal of such items, including, without limitation, the cost
of repairing any damage to the Premises or the Building caused by such removal and storage
charges (if Landlord elects to store such property).

38. Notices Any notice or other communications required or permitted to be given
under this Lease must be in writing and shall be effectively given or delivered if (a) hand delivered
to the addresses for Landlord and Tenant stated below, (b) sent by certified or registered United
States Mail, return receipt requested, to said addresses, or (c) sent by nationally recognized
overnight courier (such as Federal Express, UPS Next Day Air or Airborne Express), with all
delivery charges paid by the sender and signature required for delivery, to said address. Any notice
mailed shall be deemed to have been given upon receipt or refusal thereof. Notice effected by
hand delivery shall be deemed to have been given at the time of actual delivery. Either party shall
have the right to change its address to which notices shall thereafter be sent and the party to whose
attention such notice shall be directed by giving the other party notice thereof in accordance with
the provisions of this Section.
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Landlord:

Donelson Corporate Centre, L.P.
c/o Mr. Floyd Shechter
SmartSpace

103 Continental Place, Suite 200
Brentwood, TN 37027

Tenant:

Metropolitan Government of Nashville and Davidson County
Department of Finance

Abraham Wescott, Public Property Administrator

PO Box 196300

Nashville, TN 37219-6300

39. Miscellaneous

a. This Lease shall be binding upon and inure to the benefit of the successors and
assigns of Landlord, and shall be binding upon and inure to the benefit of Tenant, its successors,
and, to the extent assignment may be approved by Landlord hereunder, Tenant's assigns.

b. All rights and remedies of Landlord and Tenant under this Lease shall be
cumulative and none shall exclude any other rights or remedies allowed by law. This Lease is
declared to be a Tennessee contract, and all of the terms hereof shall be construed according to the
laws of the State of Tennessee.

c. This Lease may not be altered, changed or amended, except by an instrument in
writing executed by all parties hereto.

d. If Tenant is a corporation, partnership, limited liability company or other entity,
Tenant warrants that all consents or approvals required of third parties (including but not limited
to its Board of Directors, partners or members) for the execution, delivery and performance of this
Lease have been obtained and that Tenant has the right and authority to enter into and perform its
covenants contained in this Lease.

e. To the extent permitted by applicable law, the parties hereto shall and they hereby
do waive trial by jury in any action, proceeding or counterclaim brought by either of the parties
hereto against the other on any matters whatsoever arising out of or in any way connected with
this lease, the relationship of landlord and tenant, Tenant’s use or occupancy of the Premises and/or
any claim of injury or damage. In the event Landlord commences any proceedings for nonpayment
of rent or any other amounts payable hereunder, Tenant shall not interpose any counterclaim of
whatever nature or description in any such proceeding, unless the failure to raise the same would
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constitute a waiver thereof. This shall not, however, be construed as a waiver of Tenant’s right to
assert such claims in any separate action brought by Tenant.

f. If any term or provision of this Lease, or the application thereof to any person or
circumstance, shall to any extent be invalid or unenforceable, the remainder of this Lease, or the
application of such provision to persons or circumstances other than those as to which it is invalid
or unenforceable, shall not be affected thereby, and each provision of this Lease shall be valid and
shall be enforceable to the extent permitted by law.

g Time is of the essence in this Lease.

Tenant represents and warrants to Landlord that Tenant did not deal with any broker
in connection with this Lease. To the extent permitted by Tennessee law, Tenant shall indemnify,
defend and hold Landlord harmless of, from and against any and all losses, damages, liabilities,
claims, liens, costs and expenses (including, without limitation, court costs, reasonable attorneys’
fees and litigation expenses) arising from any claims or demands of any other broker or brokers or
finders for any commission alleged to be due such other broker or brokers or finders claiming to
have dealt with Tenant in connection with this Lease or with whom Tenant hereafter deals or whom
Tenant employs.

h. If Tenant comprises more than one person, corporation, partnership, limited
liability company or other entity, the liability hereunder of all such persons, corporations,
partnerships or other entities shall be joint and several.

1. Landlord’s receipt of any Rental payable by Tenant hereunder with knowledge of
the breach of a covenant or agreement contained in this Lease shall not be deemed a waiver of the
breach. No acceptance by Landlord of a lesser amount than the installment of Rental which is due
shall be considered, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment be deemed, an accord and satisfaction. Landlord may accept
a check or payment without prejudice to Landlord’s right to recover the balance due or to pursue
any other remedy provided in this Lease.

j- Submission of this instrument for examination shall not constitute a reservation of
or option to lease the Premises or in any manner bind Landlord, and no lease or obligation on
Landlord shall arise until this instrument is signed and delivered by Landlord and Tenant.

k. Any claim, cause of action, liability or obligation arising under the term of this
Lease and under the provisions hereof in favor of a party hereto against or obligating the other
party hereto and all of Tenant's indemnification obligations hereunder shall survive the expiration
or any earlier termination of this Lease.
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IN WITNESS WHEREOF, the parties hereto have executed and sealed this Lease as of
the date aforesaid.

LANDLORD:

Donelson Corporate Centre, L.P.
By: JS Development, LLC
Its: Gengral Partne

By: i(M19 Q\&W

Floyd Shechter
Title: Managing Member

TENANT:
Metropolitan Government of Nashville and Davidson County
BﬂJJVM U)LS@H

Abraham Wescott, Director
Public Property Administration

APPROVED AS TO AVAILABILITY OF FUNDS:

belly famnery

Kelly Flannery, Director
Department of Finance

APPROVED AS TO FORM AND LEGALITY:

Maty Awmos
Assistant Metropolitan Attorney

Filed in the Office of the Metropolitan Clerk:

Date:
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EXHIBIT A-1 — DESCRIPTION OF LAND
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EXHIBIT A-1

Legal (Metes and Bounds) Description of the Projeet

BEING a certain tract of land located along the east side of Lebanon Pike in the Fourteenth Council
manic District of Nashville, Davidson County, Tennessee, and being more particularly described by metes
and bounds as follows:

BEGINNING at a concrete monument {old), said monument being the southwest corner of the herein
described tract, a corner to the State of Tennessee Law Enforcement Academy as evidenced in Book
1713, page 90, Register's Office for Davidson County, Tennessee, and in the east right of way of
Lebanon Pike; .
THENCE with the east right of way of Lebanon Pike for the next 7 calls: (1) North 21 degrees 16 minules
10 seconds Bast, 414.90 fest to a concrete monument (old); (2) North 22 degrees 16 minutes 10 seconds
East 520,26 feet to an iron pin; (3) North 23 degrees 54 minutes 30 seconds East, 332.34 feet to an iron
pin (0ld); (4) North 34 degrees 02 minutes 40 seconds East, 107.91 fect to a concrete monument (old);
(5) North 61 degrees 02 minutes 50 seconds West, 4.72 feet to a concrete monument (old); (6) North 37
degrees 28 minutes 40 seconds East, 231.14 feet to a concrete monument (old); (7) North 48 degrees 27
minutes 00 seconds Fast, 338.87 feet to an iron pin (old), said pin being a comer to Trinet Trust as
evidenced in Book 7379, page 10, said Register’s Office;

THENCE with the line of Trinet for the next 7 calls: (1) South 68 degrees 01 minutes 00 seconds East,
372.55 feet to an iron pin (old); (2) South 21 degrees 56 minutes 20 seconds West, 526.90 feet to a
concrete monument (old); (3) South 67 degrees 53 minutes 50 seconds East, 60.00 feet to an iron pin
(old); (4) South 22 degrees 06 minutes 10 seconds West, 400.3 feet to an iron pin (old); (5) North 67
degrees 53 minutes 50 seconds West, 60.00 feet to a cancrete monument (old); (6) South 22 degrees 06
minutes 10 seconds West, 200.01 feet to an iron pin (old); (7) South 34 degrees 33 minutes 40 seconds
West, 736.78 feel to an iron pin {old), said pin being the line of aforementioned State of Tennessee Law
Enforcement Academy; '

THENCE with the line of the Academy for the next 2 calls; (1) North 83 degrees 45 minutes 40 seconds
West, 199.93 feet to an iron pin (old); and (2) North 67 degrees 50 minutes 00 seconds West, 258.07 feet
to the point of beginning and containing 24.15 acres, more or less.

INCLUDED IN THE ABOVE DESCRIPTION, BUT SPECIFICALLY EXCLUDED THEREFROM is
the property conveyed to Nashville Educare as evidenced in Book 5287, page 175, said Register’s Office,
and shown as Lot 1 on the Plat of Donelson Hospital, of record in Book 4885, page 153, said Register’s
Office.

BEING the same property conveyed to Donelson Corporate Centre, Limited Partnership, by Deed of
Record in Book 10938, page 694, said Register’s Office.

Common Address: 3055 Lebanon Road, Nashville, Tennessee

402116,0610 64620019
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EXHIBIT A-2 — FLOOR PLAN OF PREMISES
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EXHIBIT B — TENANT’S WORK

This Work Letter Agreement (this “WORK LETTER) is made and entered into as
of this day of . 2023, by and between Donelson Corporate Centre, L. P.
(“Landlord”), and Metropolitan Government of Nashville and Davidson County (“Tenant™)
under the following circumstances:

A. Landlord and Tenant are entering into a Lease of even date herewith (the “Lease”™)
relating to space in a building owned by Landlord, known as Building 1 of the Donelson
Corporate Centre, having a street address of 3055 Lebanon Pike, in Davidson County, Tennessee
(the “Building”); and

B. Landlord and Tenant desire entering into this Work Letter for the purpose of setting
forth their agreements relating to the design and construction of the tenant improvements in such

space.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, Landlord and Tenant agree as follows:

1.Tenant Improvements to Designated Space.

Tenant shall design, and Landlord shall install, furnish and construct in a prompt, good
and workmanlike manner, the finishes and other tenant improvement work (the “Tenant
Improvements”) in and for the Demised Premises in accordance with the Plans and
Specifications to be prepared by Tenant’s Architect and Engineers. . It is intended that
the Plans and Specifications will describe all work, labor, material, installations and
construction required to produce in the entirety of the Demised Premises, on a “turn-key”
basis, a completed space ready for use and occupancy as first class office suites by
Tenant, subject only to installation of low voltage wiring, furniture and equipment of
Tenant. Landlord’s obligation to fund the cost of Tenant Improvements shall be limited
to an allowance of $35.00 multiplied by the Usable Area of the Demised Premises (the
“T.I. Allowance). For example, if the Usable Area of the Demised Premises is 1,000
square feet, then the total T.I. Allowance and obligation of Landlord would be
$35,000.00 In the event that the cost of the Tenant Improvements for the Demised
Premises which has been approved by Tenant as aforesaid exceeds the sum equal to
$20.00 times the Usable Area of the Demised Premises, then the Tenant shall be
responsible for the costs in excess of $35.00 per Usable Area, and Tenant shall make
such payments directly to Landlord’s General Contractor.

Tenant’s Floor Plans attached as Exhibit A-2 are approved by Landlord. Tenant’s
Construction Plans and Specifications are subject to Landlord’s prior written approval,
not to be unreasonably withheld, delayed or denied. Landlord shall have ten business
days from receipt of Tenant’s Construction Plans and Specifications to review, comment
and approve subject to Landlord’s comments. Landlord shall select and contract with a
licensed General Contractor to install and complete the Tenant Improvements in
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accordance with the approved Construction Plans and Specifications.
2. All low voltage work shall be Tenant’s responsibility.

LANDLORD:
Donelson Corporate Centre, L.P.

By: Floy ~iShecht
Its: Gengr lPar@

ff yd—

By:

TENANT:

Byfllwraluam (Neseatt
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EXHIBIT B-1 — LANDLORD’S WORK

- At Landlord’s sole cost and expense building exterior to be painted charcoal grey;
Landlord to add eight electric vehicle charging stations at Landlord’s sole cost and
expense.
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EXHIBIT C — COMMENCEMENT DATE AGREEMENT

This Agreement is made and entered into as of the day of 2023
between Donelson Corporate Centre, L.P. ("Landlord") Metropolitan Government of Nashville
and Davidson County ("Tenant"), and shall be attached to and made a part of that certain Lease
between Landlord and Tenant dated , 2023 (the “Lease™). Pursuant to
the provisions of the Lease, Landlord and Tenant intending to be legally bound hereby, agree to
the following:

a. The Commencement Date of the Lease occurred on the 1% day of December, 2023.

b. Tenant agrees that, as of and through the date hereof, Landlord has fully and timely
complied with and performed each and every of its obligations as set forth in the Lease and that
Tenant has no claims or causes of action against Landlord whatsoever and has no right to any
setoffs against any and all sums due Landlord.

IN WITNESS WHEREOF, the parties have duly executed this supplement to the Lease
as of the day and year first above written

LANDLORD:

Donelson rporafé Centre, L.P.
By: JS Dé elopment, LC

Its Gene Pa er /A

Floyd éhechter
Title: Managing Member

TENANT:

Metropolitan Government of Nashville and Davidson County

By:

Title:
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Months

1

2-13

14-25

26-37

38-49

50-61

62-73

74-85

86-97

98-109

110-121

leasform1
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Annual Rent
$0

$793,834.00
$813,679.85
$834,021.85
$854,872.39
$876,244.20
$898,150.31
$920,604.07
$943,619.17
$967,209.65

$991,389.89

EXHIBIT D — BASE RENTAL

Monthly Rent
$0
$66,152.83
$67,806.65
$69,501.82
$71,239.37
$73,020.35
$74,845.86
$76,717.01
$78,634.93
$80,600.80

$82,615.82

{N0539667
13 5

Rate
$0
$26.50
$27.16
$27.84
$28.54
$29.25
$29.98
$30.73
$31.50
$32.29

$33.09
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EXHIBIT E — BUILDING SERVICES

Landlord will furnish building standard air conditioning and heating between 7 a.m. and
6 p.m. on weekdays (from Monday through Friday, inclusive) and between 8 a.m. and 1:00 p.m.
on Saturdays, all exclusive of Holidays as defined below (the "Building Operating Hours").
Upon request of Tenant made in accordance with the rules and regulations for the Building,
Landlord will furnish air conditioning and heating at other times (that is, at times other than the
times specified above), in which event Tenant shall reimburse Landlord for Landlord's actual
cost of furnishing such services, plus an amount equal to fifteen percent (15%) of such costs to
cover Landlord's administrative costs.

The following dates shall constitute "Holidays" as said term is used in this Lease:

(a) New Year's Day
(b) Memorial Day
(c) Independence Day
(d) Labor Day
(e) Thanksgiving Day
6] Friday following Thanksgiving Day
(2) Christmas
(h)  Any other holiday generally recognized as such by landlords of office space
in the Metropolitan Nashville, Tennessee office market, as determined by Landlord in good faith.

If in the case of any holiday described in (a) through (h) above, a different day shall be observed
than the respective day above-described, then that day which constitutes the day observed by
national banks in Nashville, Tennessee on account of such holiday shall constitute the holiday
under this Lease.
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EXHIBIT F — BUILDING RULES AND REGULATIONS

1. Sidewalks, doorways, vestibules, halls, stairways, and other similar areas shall not be used
for the disposal of trash, be obstructed by tenants, or be used by tenants for any purpose other
than entrance to and exit from the Premises and for going from one part of the Building to
another part of the Building.

1. Plumbing fixtures shall be used only for the purposes for which they are designed, and no
sweepings, rubbish, rags or other unsuitable materials shall be disposed into them.
Damage resulting to any such fixtures from misuse by a tenant shall be the liability of
said tenant.

2. Signs, advertisements, or notices visible in or from public corridors or from outside the
Building shall be subject to Landlord's prior written approval.

3. Movement in or out of the Building of furniture, office equipment, or any other bulky or
heavy materials shall be restricted to such hours as Landlord shall reasonably designate.
Landlord will determine the method and routing of said items so as to ensure the safety of
all persons and property concerned. Advance written notice of intent to move such items
must be made to the Building management office.

4, All routine deliveries to a tenant's Premises during 8:00 a.m. to 5:00 p.m. weekdays shall
be made through the freight elevators. Passenger elevators are to be used only for the
movement of persons, unless an exception is approved by the Building management
office. Delivery vehicles shall be permitted only in such areas as are designated by
Landlord, from time to time, for deliveries to the Building,

5. Building management shall have the authority to prescribe the manner that heavy
furniture and equipment is positioned.

6. Corridor doors, when not in use, shall be kept closed.

7. All freight elevator lobbies are to be kept neat and clean. The disposal of trash or storage
of materials in these areas is prohibited.

8. No animals shall be brought into or kept in, on or about the Building, except for seeing-
eye dogs.

9. Tenant will comply with all security procedures during business hours and after hours

and on weekends.

11.  Tenants are requested to lock all office doors leading to corridors and to turn out all
lights at the close of their working day.

12. All requests for overtime air conditioning or heating must be submitted in writing to the
Building management office by 2:00 p.m. on the day desired for weekday requests, by

{N0539667.1}
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2:00 p.m. Friday for weekend requests and by 2:00 p.m. on the preceding business day
for holiday requests.

13.  No flammable or explosive fluids or materials shall be kept or used within the Building
except in areas approved by Landlord, and Tenant shall comply with all applicable
building and fire codes relating thereto.

14.  Tenant may not make any modifications, additions or repairs to the Premises and may not
install any furniture, fixtures or equipment in the Premises that is in violation of any
applicable building and/or fire code governing the Premises or the Building.

15.  All vending machines located within the demised premises shall be operated and
maintained by Landlord’s approved food and beverage vendors.

16.  Except in those areas designated by Landlord, if any, smoking is prohibited in the
Building (including, but not limited to, the Premises, the main building lobby, public
corridors, elevator lobbies, service elevator vestibules, stairwells, restrooms and other
common areas within the Building).

17.  There shall be no food or beverage vending permitted in the demised premises other than
by Landlord’s approved vendors.

Landlord reserves the right to rescind any of these rules and regulations and to make such other
and further rules and regulations as in its reasonable judgment shall, from time to time, be
required for the safety, protection, care and cleanliness of the Building, the operation thereof, the
preservation of good order therein and the protection and comfort of the tenants and their agents,
employees and invitees. Such rules and regulations, when made and written notice thereof is
given to a tenant, shall be binding upon it in like manner as if originally herein prescribed.
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