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LEASE 

THIS LEASE (the “Lease”) is made and entered into as of this    day of 
  , 202  (the “Effective Date”), by and between CHEROKEE FARM 
DEVELOPMENT CORPORATION, a Tennessee not-for-profit public benefit corporation 
(“Landlord”), and LESSEE, ______________________a [Tennessee limited liability 
company] (“Tenant”). 

RECITALS 

A. The University of Tennessee (“University”) is the owner of certain real property 
located in the City of Knoxville, County of Knox, State of Tennessee, commonly known as 
“University of Tennessee Research Park” which is legally described on Exhibit A (the 
“Land”). 

B. University leased a portion of the Land, subject to and together with all 
easements, appurtenances and other rights belonging thereto (collectively, the “Master Leased 
Premises”), to University of Tennessee Research Foundation (“UTRF”), pursuant to that 
certain Master Ground Lease dated December 13, 2012, as amended (the “Master Lease”), and 
subject to the terms and conditions and procedures set out in The University of Tennessee 
Cherokee Farm Master Plan and Development Guidelines dated February 2020 (the 
“Development Standards”). 

C. Effective March 1, 2012, University and UTRF entered into an Agreement for 
Development Management Services, as amended, (collectively, the “UTRF Development 
Agreement”), pursuant to which the University and UTRF made certain agreements and 
established certain guidelines, directions and restrictions relating to UTRF’s use and 
development of the Master Leased Premises. 

D. Pursuant to that certain Sublease, dated March 15, 2016, as amended (the 
“Master Lease Sublease”), UTRF subleased its right, title and interest in and to the Master 
Leased Premises to Landlord, and Landlord accepted the sublease and assumed all of the 
obligations of UTRF under the Master Lease with respect to the Master Leased Premises, 
including a certain portion of the Master Leased Premises, as legally described on Exhibit B-1 
(the “Lessee Land”). 

E. Effective September 1, 2012, UTRF and Landlord entered into an Agreement for 
Development Management Services, as amended (collectively, the “CFDC Development 
Agreement”), pursuant to which Landlord took the lead as UTRF’s subcontractor in performing 
UTRF’s obligations under the UTRF Development Agreement relating to use and development 
of the Master Leased Premises (both the UTRF Development Agreement and the CFDC 
Development Agreement being herein referred to as “Development Agreement”). 

F. Landlord desires to lease the Lessee Land to Tenant, and Tenant desires to lease 
the Lessee Land from Landlord, pursuant to the terms and conditions of this Lease. 

 
NOW, THEREFORE, in consideration of the mutual covenants and promises of the 

parties, the parties hereto agree as follows: 
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1. Master Lease. 

1.1 Lease Subordinate. Tenant acknowledges that this Lease is a sublease, and 
pursuant to the Master Lease Sublease, Landlord is the tenant of the Lessee Land under the 
Master Lease Sublease.  This Lease is subject and subordinate in all respects to the Master 
Lease, the Master Lease Sublease, and the matters to which the Master Lease is subject and 
subordinate, including but not limited to, the Development Agreement, the Development 
Standards, and the NDA (as defined in Section 1.4 hereof).  This Lease shall also be subject to 
any future amendments and supplements to the Master Lease and Master Lease Sublease 
hereafter made among University, UTRF, and Landlord pertaining to the Premises (as 
hereinafter defined); provided however that Landlord shall not enter into any agreement or 
contract with the University or UTRF that would materially conflict with Landlord’s or 
Tenant’s rights or obligations under this Lease or which would cause this Lease, the Master 
Lease or the Master Lease Sublease to be cancelled, terminated or forfeited or have any 
material, adverse impact on Tenant’s rights, obligations or liabilities hereunder.  Landlord 
represents to Tenant that (a) Landlord has delivered to Tenant full and complete copies of the 
Master Lease and Master Lease Sublease, Development Agreement and Development 
Standards, and (b) all of the foregoing are, as of the date hereof, in full force and effect. 

1.2 Compliance with Master Lease.  Subject to compliance of any future 
amendments or supplements of the Master Lease or the Master Lease Sublease with the 
provisions of Section 1.1 hereof, Tenant covenants and agrees not to do or suffer or permit any 
act or thing to be done or suffered which is not permitted under the Master Lease or Master 
Lease Sublease, or that would cause the Master Lease or Master Lease Sublease or the rights of 
Landlord as tenant under the Master Lease Sublease to be cancelled, terminated or forfeited or 
cause Landlord to become liable for any damages, claims or penalties thereunder.   

1.3 Services Provided under Master Lease.  Landlord hereby grants to Tenant the 
right to receive all of the services and benefits with respect to the Premises that are to be 
provided by University under the Master Lease.  Landlord shall have no responsibility for or 
shall not be liable to Tenant for any default, failure or delay on the part of University in the 
performance or observance by University of any of its obligations under the Master Lease, nor 
shall such default by University affect this Lease or waive or defer the performance of any of 
Tenant’s obligations hereunder except to the extent that such default by University excuses 
performance by Landlord under the Master Lease or the Master Lease Sublease. 
Notwithstanding the foregoing, the parties contemplate that University shall, in fact, perform its 
obligations under the Master Lease and in the event of any default or failure of such 
performance by University, Landlord agrees that it will, upon notice from Tenant, make demand 
upon University to perform its obligations under the Master Lease. If Landlord fails to use 
reasonable efforts to enforce the terms of the Master Lease or the Master Lease Sublease, 
Landlord hereby assigns to Tenant Landlord’s rights to directly enforce the terms of the Master 
Lease or the Master Lease Sublease. 

1.4 Non-Disturbance Agreement.  Landlord agrees to use reasonable efforts to cause 
the University and UTRF to execute, acknowledge and deliver from time to time to Tenant and 
any of Tenant’s subtenants or sublessees of such tenants on the Lessee Land (each a, 
“Subtenant”) a Non-Disturbance and Recognition Agreement (“NDA”) substantially in the 
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form attached hereto as Exhibit D-1 within thirty (30) days following receipt of written request 
from Tenant or any Subtenant.  Tenant shall have the right to terminate this Lease without 
liability or penalty if it has not received the first such NDA from the University and UTRF on or 
before sixty (60) days after the receipt of the first such written request from Tenant. 

2. Premises.  Landlord, for and in consideration of the rents herein reserved and of the 
covenants and agreements herein contained on the part of Tenant to be performed, hereby 
subleases to Tenant, and Tenant accepts from Landlord, the Lessee Land, together with (a) all 
buildings and other improvements now or hereafter located thereon; (b) the non-exclusive right 
to use all roadways, alleys, access drives and curb cuts located on the Land for the purpose of 
ingress and egress, including both pedestrian and vehicular travel, to and from the Lessee Land 
and the nearest public rights-of-way; (c) all easements for ingress and egress for pedestrian and 
vehicular travel and the installation, maintenance, operation and use of utilities provided to the 
owners and occupants of the Land provided by those instruments described and set forth on 
Exhibit B-2 attached hereto; (d) the non-exclusive right to use the Land for the installation, 
maintenance, repair and replacement of utilities (in locations approved by Landlord) and as 
otherwise may be necessary for construction, operation, maintenance, repair and replacement of 
the Project (as hereinafter defined), subject to the terms and conditions of this Lease; and (e) all 
other easements, licenses, rights, privileges and appurtenances to or for the benefit of the Lessee 
Land or any portion thereof. The Lessee Land together with all the matters set forth in clauses 
(a) through (f) are collectively referred to as the “Premises.” 

3. Delivery of Possession; As-Is Condition.  Tenant represents that it has made or caused to 
be made a thorough examination and inspection of the Premises and is familiar with the 
condition thereof.  Tenant agrees that it enters into this Lease without any representations or 
warranties by Landlord, its agents, representatives, employees or any other person as to the 
condition of the Premises, other than those warranties and representations of Landlord expressly 
set forth in Section 15.3 of this Lease. Landlord shall deliver possession of the Lessee Land to 
Tenant on the Effective Date, and Tenant shall accept the Premises in their current, “as is” 
condition.    

4. Term.   

4.1 Initial Term. The term of this Lease (the “Term”) shall commence on the 
Effective Date and shall continue until 11:59 pm on the date (the “Expiration Date”) that is 
thirty (30) years after the date of completion of the Project as described in Section 6.1 (“Project 
Completion Date”), unless sooner terminated or extended as otherwise provided elsewhere in 
this Lease. Promptly following completion of the Project, Landlord and Tenant shall enter into 
an Addendum to this Lease to confirm the Project Completion Date and the Expiration Date. 

4.2 Renewal Options.  Provided that (i) there is no ongoing Event of Default (as 
defined in Section 16.1) at the time and (ii) Tenant gives Landlord at least one (1) year written 
notice prior to the Expiration Date, the Term of the Lease, and the Expiration Date, shall be 
serially extended for up to two (2) additional successive and separate periods of fifteen (15) 
years each (“Extended Term”).  Except for the duration of the Term, all of the terms and 
conditions that apply during the initial Term shall apply during any Extended Term, unless 
otherwise specifically provided herein to the contrary.  If the initial Term is extended as herein 
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provided, then the word “Term,” as and where used herein, shall mean and include the initial 
Term and any Extended Term, as applicable, unless specifically provided herein to the contrary. 

4.3 Master Lease Term.  Notwithstanding anything herein to the contrary, and except 
as provided in the NDA, the Term of this Lease shall not exceed the term of the Master Lease or 
the Master Lease Sublease; provided, however, Landlord shall, and shall cause UTRF and/or the 
University to, exercise such rights or options to extend the term of the Master Lease and the 
Master Lease Sublease as are necessary or required to cause the terms of the Master Lease and 
the Master Lease Sublease to equal or exceed the Term of this Lease, including all Extended 
Terms. 

5. Rent and Utilities. 

5.1 Rent Schedule. The base rent (the “Base Rent”) payable by Tenant during the 
Term shall be as set forth on Schedule 1 attached hereto, all of the terms of which are 
incorporated herein by reference. Base Rent, together with any additional rent or other sums 
payable by Tenant hereunder are sometimes hereinafter collectively referred to as “Rent.” Base 
Rent shall be payable by Tenant in successive equal monthly installments, in advance, 
beginning on the Project Completion Date and thereafter on the first day of each calendar month 
during the Term of this Lease. Base Rent shall be prorated for any partial month during the 
Term and, should the Project Completion Date be other than the first day of a calendar month, 
prorated Base Rent for such initial partial month shall be paid to Landlord on the Project 
Completion Date. 
 

5.2 Rent Payment; Address. Tenant shall make Rent checks payable to Cherokee 
Farm Development Corporation, Tax ID # 46-1180603, and mail them to the following address: 
c/o University of Tennessee Research Foundation, Attn: Budget Director, 505 Summer Pl # 
961A, Knoxville, Tennessee 37902-2807 or such other location as may be designated by 
Landlord in writing from time to time in accordance with this Lease. 
 

5.3 Late Fees; Interest.  Tenant’s failure to make any payment due under this Lease, 
including, without limitation, the payment of any Rent due hereunder and all other costs, 
charges and expenses provided for in this Lease, shall have the same effect as the failure to pay 
Base Rent.  If any installment of Rent or any other sums due from Tenant shall not be received 
by Landlord within ten (10) days of the date when due, Tenant shall pay to Landlord a late 
charge equal to fifteen percent (15%) of such overdue amount.  Acceptance of such late charge 
by Landlord shall in no event constitute a waiver of Tenant’s default with respect to such 
overdue amount, nor prevent Landlord from exercising any of the other rights and remedies 
granted under this Lease.  Further, any amount payable by Tenant to Landlord, if not paid when 
due, shall bear interest per annum from the date due until paid at the lesser of the highest rate 
permitted by applicable law or fifteen percent (15%). Payment of interest shall not excuse or 
cure any default by Tenant. 

 
5.4 Utilities.  Tenant shall pay or cause to be paid all charges for water, heat, gas, 

electricity, cable, data, telecommunications, trash disposal, sewers and any and all other utilities 
used on the Lessee Land throughout the Term, including without limitation, any connection and 
servicing fees, permit fees, inspection fees, and fees to reserve utility capacity for the Lessee 
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Land.  Landlord shall take no action that would prevent or impair the provision of such utilities.  
Landlord shall exercise reasonable diligence to remedy any such interruption, discontinuance or 
diminishment of such utilities. 
 
6. Construction of Project. 
6.1 Covenants Regarding Construction.  Tenant covenants and agrees to construct certain 
improvements, which shall include a _______-story building, containing approximately _____ 
square feet, with parking, landscaping and similar related improvements to be used as a 
hotel/conference center and for related retail [or professional office] uses as permitted pursuant 
to Section 7 hereof, (collectively, the “Project”), all within the boundaries of the Lessee Land.  
Subject to the terms and conditions of this Lease, Tenant shall commence construction of the 
Project within twelve (12) months from the Effective Date and prior to the commencement of 
construction shall keep Lessee Land in reasonably neat, clean and grass-covered condition that 
is kept mowed and free of waste and debris.  In the event Tenant fails to commence construction 
of the Development with twelve (12) months of the Effective Date, then Landlord may, by 
written notice to Tenant, at Landlord’s option, subject to the terms of Section ______, terminate 
this Lease. Once Tenant commences construction of the Project, Tenant shall diligently 
prosecute construction of the Project to completion in accordance with the Tenant Final 
Approved Plans, as described in Exhibit C attached hereto and otherwise in accordance with all 
applicable laws, rules, ordinances, regulations and standards. Tenant shall use commercially 
reasonable, diligent efforts to cause the Project to be completed within eighteen (18) months 
from the commencement of construction (the “Completion Deadline”). The failure of Tenant 
to complete construction of the Project by the Completion Deadline, subject to extension due to 
events of Force Majeure (as defined in Section 19.18 hereof), shall be deemed to be a default by 
Tenant under this Lease to which the conditions of Section 16.1(b) and (d) hereof shall apply at 
Landlord’s option. The Completion Deadline shall be extended on a day-to-day basis for each 
day that any event of Force Majeure causes a delay in completion of construction of the Project.   

 
As used in this Section 6.1, “completion” shall be deemed to mean completion of the 

Project as determined in Section 5 of the Construction Requirements set forth in Exhibit C 
attached hereto. 

 
Construction shall be deemed to have commenced on the Lessee Land at such time as 

Tenant or its Contractor (as defined in Section 6.3) has begun grading or excavation activities 
on the Lessee Land. Promptly following beginning of grading or excavation, Landlord and 
Tenant shall confirm in writing the actual date of commencement of construction. 
 

6.2 Plans, Specifications and Other Requirements.  The Project shall be constructed 
on the Lessee Land consistent with such plans, specifications, schedule and other requirements 
set forth herein, including the requirements (i) described in Exhibit C attached hereto, (ii) in the 
Development Agreement (so long as it remains in full force and effect), and (iii) in accordance 
with the Development Standards. 

 
The parties acknowledge and agree that, as of the Effective Date, all the plans and 

specifications for the construction of the Project have not been completed and all approvals 
have not been obtained. The parties covenant and agree to continue to cooperate with one 
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another, as well as all other applicable entities and agencies, to have the plans and specifications 
for the Project completed and approved by Landlord, University, UTRF, the Cherokee Farm 
Project Review Committee (the “CFPRC”), and all applicable governmental authorities as soon 
as reasonably possible after the Effective Date. The parties acknowledge that, once the plans 
and specifications for the Project have been approved by the CFPRC, that the CFPRC will issue 
a written statement evidencing such approval (the “CFPRC Certificate”). Upon the issuance of 
the same, Landlord shall (i) promptly execute the same (or a document similar to it) to evidence 
its approval and (ii) submit the CFPRC Certificate to University and UTRF for either their 
execution of the same or a similar document evidencing their approval of the plans and 
specifications. Upon obtaining the foregoing, Landlord shall promptly deliver the original 
CFPRC Certificate (and, if applicable, all other documents evidencing the approval of the plans 
and specifications by Landlord, University, and UTRF) to Tenant. Landlord also agrees to 
execute and deliver such other reasonable documents which Tenant, its Subtenants, and/or the 
Leasehold Mortgagees may request from time to time to confirm approval of the plans and 
specifications for the Project by Landlord, University, and UTRF. 
 

6.3 Contractor Bonds and Insurance.  Tenant shall require any contractor or 
subcontractor engaged for the construction of the Project on the Lessee Land (each, a 
“Contractor”) to comply with the bonding and insurance requirements described in the 
Development Agreement as may be amended, or as may be prescribed by University, in each 
event which are in effect as of the date construction of the Project commences, including the 
following: 
 

(a) Prior to commencement of any work on the Lessee Land, Contractor shall 
furnish a payment bond and a performance bond in the amount of the cost to complete 
the work issued by a bonding company acceptable both to Landlord and University, 
licensed in the State of Tennessee, wherein Tenant, Landlord, UTRF and University are 
named as co-obligees. 

 
(b) Contractor shall purchase and maintain insurance as follows: 

 
1) Worker’s Compensation: 

Applicable Federal and State Statutory Minimum Statutory-  
Employer’s Liability  Required Limits 

 
2) Comprehensive General Liability, including Products and 

Completed Operations Broad Form Property Damage Liability, 
Contractual, Personal Injury and XCU Coverage (if applicable) 

 
 (i) Bodily Injury Limits of:   $1,000,000.00 
 Annual Aggregate of: $2,000,000.00 
 
 (ii) Property Damage Limits of:  $1,000,000.00 
 Annual Aggregate of:   $2,000,000.00 

OR Combined Single Limits equal to:  $2,000,000.00 
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3) Automobile Liability to include Owned, Non-owned, and Hired; 
Bodily Injury and Property Damage 
Combined Single Limit $500,000.00 
 

(c) Such insurance shall be underwritten by a company or companies 
authorized to do business in the State of Tennessee. A Certificate of Insurance 
evidencing the coverage required above shall name Landlord, Tenant, UTRF and 
University as additional insureds on the face of the Certificate and shall include the 
provision that Landlord, Tenant, UTRF and University shall be notified of any changes, 
deletions, or cancellation of coverage(s) at least thirty (30) days prior to such action. 

 
(d) Contractor shall also procure and maintain Builder’s Risk Insurance to 

the full completed value on a non-reporting basis on the Lessee Land. This insurance 
shall include Landlord, Tenant, UTRF and University as named insureds, as well as the 
Contractor. The Contractor shall be responsible for any deductible applicable to this 
insurance coverage.  Evidence of such coverage shall be in the form of copies of the 
original policy signed by the insurer or its authorized representative. 

 
(e) The bonds and certificate(s) described above shall be furnished to 

Landlord prior to commencement of the work. 
 
(f) Contractor shall be responsible, to the maximum extent permitted by 

applicable law, from the time of its execution of the construction contract or from the 
time of the beginning of the first work, whichever shall be earlier, for any and all 
injuries to persons or damages to property resulting from the work. In addition, the 
Contractor shall assume the obligation to defend, indemnify, and hold Landlord, UTRF 
and University harmless from and against all losses, damages, suits and claims for 
damages to property and injuries to persons at any place in which work is located arising 
out of or suffered through any act or omission of the construction or any subcontractor, 
or (a) anyone either directly or indirectly employed by or (b) under the supervision of 
any of them in the prosecution of the work. 

 
(g) Subject to the rights of Tenant’s lender to take an assignment of the 

construction contract and complete construction of the Project, Contractor shall agree 
that, in the event the Lease is terminated prior to the construction of the Project, the 
construction contract shall, at University’s election, be assigned to University (or UTRF 
or Landlord) and Contractor shall perform the balance of Contractor’s obligations 
thereunder as if University (or Landlord or UTRF, as the case may be) were an original 
party to the contract. 

 
Notwithstanding the foregoing, Tenant acknowledges and agrees that University reserves the 
right, upon prior written notice, to increase the amounts of insurance described above or require 
additional types of coverage, or to otherwise modify the foregoing insurance requirements, 
between the Effective Date and the commencement of construction of the Project, as it deems 
appropriate. 
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6.4 Licensure.  All of Tenant’s Contractors shall be licensed, where required, 
pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and 
shall upon request provide proof of all such licenses. 

 
6.5 Use of Illegal Immigrants.  In compliance with the requirements of Tenn. Code 

Ann. § 12-4-124, Tenant shall not knowingly utilize the services of an illegal immigrant in the 
performance of work upon the Lessee Land and shall not knowingly utilize the services of any 
Contractor who will utilize the services of an illegal immigrant in the United States in the 
performance of any services under this Agreement. 
 

6.6 Landlord Cooperation with Development. Subject to Tenant’s reimbursement of 
those reasonable expenses incurred by Landlord after the Effective Date, Landlord shall 
cooperate with and execute from time to time any and all applications, permits, plats, easements 
and other documents as are reasonably satisfactory to Landlord in form and substance and as are 
reasonably necessary or proper for Tenant (i) to be afforded necessary zoning classifications for 
the Lessee Land for the construction and operation of the Project, (ii) to obtain any required 
governmental approvals for obtaining permits and other approvals necessary for the demolition, 
construction, improvement, maintenance, use and enjoyment of any improvements now existing 
or to be erected on the Lessee Land, or (iii) to otherwise obtain utility services at the Lessee 
Land. 
 
7. Use of Premises.   

7.1 Permitted Use.  The Premises shall be used solely for the construction, operation 
and ownership of the Project as described in Section 6.1, along with such other uses as may be 
related or incidental thereto, including, without limitation, those permitted by the exceptions 
described in Section 7.3, subject to the terms, conditions and restrictions now or hereafter set 
forth in the Development Standards.  During the Term, no other use shall be made of the 
Premises without the prior written approval of University and Landlord.  Subject to Landlord 
approval, Tenant will be solely responsible for subleasing space to retail [and professional 
office] tenants.  Tenant shall not use or permit the Premises and Project to be used in a manner 
that: (i) unreasonably disturbs any other person or entity; (ii) is illegal or immoral; (iii) damages 
the reputation of Landlord or University; (iv) constitutes a nuisance (public or private); or (v) 
violates or increases the cost of any insurance  policy covering the Premises. 

7.2 Compliance with Laws.  Tenant shall at all times during the Term ensure that the 
Lessee Land is in a condition which is in compliance with all local, state, and federal rules, 
laws, ordinances and regulations including, without limitation, the Americans with Disability 
Act, 42 U.S.C. 2101, et seq., and all Environmental Laws (as hereinafter defined), applicable to 
the Lessee Land; provided, that Tenant shall not be responsible for ensuring that the remainder 
of the Premises is in a condition which is in compliance with the same. The use of the Premises 
by Tenant, its subtenants, and their invitees shall be in accordance with all applicable local, 
state, and federal rules, laws, ordinances and regulations. 

7.3. Prohibited Uses.  Notwithstanding anything herein to the contrary, Tenant, the 
Subtenants, and their invitees shall not use the Premises for any of the following purposes at 
any time during the Term:  (a) any manufacturing (except for such manufacturing that is 
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otherwise incidental to a permissible use, including prototype development or assembly of high 
technology products related to on-site research and development activities), industrial or 
warehouse (except for storage incidental to the operation of any otherwise permissible use) 
facilities or operations; or (b) any retail use, except as incidental to any otherwise permissible 
use (e.g., operation of cafés or coffee shops, day care centers or training institutes for the use of 
Project occupants).  Moreover, Tenant shall not use or permit the Premises and the Project to be 
used in a manner that: (i) unreasonably disturbs any other person or entity; (ii) is illegal or 
immoral; (iii) damages the reputation of Landlord or University; (iv) constitutes a nuisance 
(public or private); or (v) violates or increases the cost of any insurance policy covering the 
Premises. Without limiting the foregoing, (x) the Prohibited Uses, defined below, are prohibited 
on the Premises unless consented to in writing by Landlord in its sole and arbitrary discretion, 
and (y) the Consent Uses, defined below, are allowed at the Premises only with Landlord’s prior 
written consent, such consent not to be unreasonably withheld, conditioned or delayed. If 
Landlord fails to respond to a written request for a consent to a Consent Use within fifteen (15) 
business days of actual receipt of the same, it shall be deemed to have consented to the Consent 
Use.  

(a) For purposes hereof, the Prohibited Uses shall mean and include the following: 

i. Any so-called “adult” or “XXX” business including, without limitation, any store 
featuring or specializing in pornography, sexual books or sexual literature, sex 
toys, or sexual paraphernalia, excluding sales of mass market magazines, books 
and other products commonly sold in general interest bookstores, grocery stores, 
convenience stores and drug stores, and which are included in other permitted 
retail sales. 

ii. Any so-called “head shop” or similar business including without limitation any 
store featuring or specializing in recreational or illegal drugs, books or literature 
oriented towards illegal drugs or the use of such drugs, paraphernalia or clothing 
associated with recreational or illegal drugs, excluding sales of mass market 
magazines, books and other products commonly sold in general interest book 
stores, grocery stores, convenience stores and drug stores, and which are 
included in other permitted retail sales. 

iii. Any business or use oriented toward, specializing in, promoting or selling (1) 
firearms or other weapons (excluding pocket knives or other common household 
knives or self-defense products such as pepper spray or similar items), or (2) any 
military cause or militia or paramilitary or similar organization or activity; 
provided, that this shall not prohibit (x) leasing to any branch of the United 
States military or armed forces or to any other federal, state or local 
governmental office or agency. 

iv. Any bar, nightclub, liquor store, or other business selling exclusively or 
primarily packaged (or by-the-drink) liquor, wine or beer for on-site 
consumption or take-out; provided that this shall exclude restaurants or other 
businesses with liquor, wine or beer sales that are incidental to their sales of food 
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or other permitted retail sales; nor exclude the operator of the hotel from 
operating a bar that is physically separated from the restaurant. 

v. Any business selling exclusively or primarily cigar or cigarette or other tobacco 
products or so-called “vaping” products; provided that this shall exclude 
businesses (such as groceries, convenience stores and drug stores) with tobacco 
or “vaping” product sales that are incidental to other permitted retail sales. 

vi. Any business that operates primarily as a fire or bankruptcy sale or auction house 
operation; provided that this shall exclude a bona fide going out of business or 
bankruptcy sale by an otherwise permitted retail sales business. 

vii. Any pet store or any store that involves in a material way the presence on the 
premises of any animals, insects or fish (the presence of seeing eye dogs for 
visually impaired employees, licensees, customers or patients shall not be 
deemed to violate this restriction); provided that this excludes pet supply stores. 

viii. Any sexually oriented massage parlor or “strip” club, excluding however the 
following: (i) first class and reputable massage establishments such as “Massage 
Envy”; and (ii) massage operations that are incidental to “day spa”, hair salon or 
similar businesses. 

ix. Any business or use which (a) creates strong, unusual or offensive odors, fumes, 
dust or vapors, (b) is a public or private nuisance, (c) emits noise or sounds 
which are objectionable due to intermittence, beat, frequency, shrillness or 
loudness (other than from medical equipment), (d) creates unusual fire, explosive 
or other hazards, or (e) has flashing lights or signs, strobe lights, search lights or 
loudspeakers. 

x. An off-track betting parlor. 

(b) For purposes hereof, the “Consent Uses” shall mean and include the following: 

i. Convenience stores (excluding grocery stores and drug stores). 

ii. Any “second hand” store or resale or used goods shop. 

iii. Tanning salons, excluding however tanning salon operations that are incidental 
to “day spa”, hair salon or similar businesses. 

iv. Any business that operates exclusively or primarily as a bowling alley, billiard 
parlor, pool hall, amusement gallery, video game arcade, so-called “virtual 
reality” game or game room; provided that shall exclude any such activities that 
are incidental to any otherwise permitted retail sales or service business. 
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(c) Parking at the Development shall be limited to guests, customers, contractors, invitees 
and employees of the Development, and licensees, vendors and others providing services to the 
Development. In no event shall Tenant offer parking at the Development in a manner that 
competes with the parking options offered by the Landlord to students, faculty and visitors of 
UTHSC. 

(d) In no event shall the Leased Premises be used for any purpose which would violate any 
of the provisions of any permitted encumbrances, any legal requirements or any covenants or 
restrictions applicable to the Leased Premises. Tenant agrees that with respect to the permitted 
encumbrances and any such covenants or restrictions existing as of the date of this Lease 
relating to the Leased Premises, Tenant shall observe, perform and comply with and carry out 
the provisions thereof required therein to be observed and performed by Landlord. 

(e) Tenant shall not permit any unlawful occupation, business or trade to be 
conducted on the Leased Premises or any use to be made thereof contrary to applicable legal 
requirements. Tenant shall not use, occupy or permit any of the Leased Premises and 
Development to be used or occupied, nor do or permit anything to be done in or on any of the 
Leased Premises and Development, in a manner which would (i) make void or voidable any 
insurance which Tenant is required hereunder to maintain in force with respect to any of the 
Leased Premises and Development, (ii) affect the ability of Tenant to obtain any insurance 
which Tenant is required to furnish hereunder, or (iii) cause any injury or damage to any of the 
Development. 

7.4 Signage.  Tenant may, at its own expense, erect and maintain exterior building 
and occupant identification signs on the Lessee Land, provided such signs comply with all 
applicable local laws, ordinances, and regulations and are also approved by Landlord as being 
consistent with the Development Standards, which approval will not be unreasonably withheld, 
conditioned or delayed.  Landlord acknowledges and agrees that it has approved Tenant’s 
exterior signage for the Project as described and shown in the signage plans included in the 
Plans described in Exhibit C attached hereto.  Tenant shall obtain all necessary permits or 
approvals for its signage and agrees to maintain such signage as approved by Landlord in good 
condition and repair, ordinary wear and tear excepted. Notwithstanding the foregoing, 
Landlord’s consent shall not be required for the replacement of any previously-approved 
signage so long as the replacement sign is of the same design, size, color and content as the sign 
being replaced.  Landlord shall include the name of Tenant and the Subtenants described in 
Section 6.1 on the way-finding and directional signage (but not the marque signage) of the 
Research Park (as defined below) consistent with other such signs in the development.  
Landlord shall maintain such signage in good order and repair, in such a manner that they are 
clearly visible and of the same quality as those benefitting other buildings in the Research Park. 

As used herein, “Research Park” collectively means all those certain tracts or parcels of 
land, regardless of how identified or labeled, shown on that certain plat entitled, “Final Plat of 
UT Cherokee Farm Phase 1 and Future Development Area,” recorded as Instrument No. 
201512110035341 in the Register’s Office for Knox County, Tennessee, as the same has been 
or may be replaced, revised, amended and/or supplemented from time to time.  
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8. Encumbrances. 

8.1 No Encumbrances by Tenant on Fee.  Tenant shall not do any act which shall in 
any way encumber the title of University in and to the Land, nor shall the interest or estate of 
University, UTRF or Landlord be in any way subject to any claim by way of tenancy or 
encumbrance, whether by operation of law, by virtue of any express or implied contract by 
Tenant, or by reason of any other act or omission of Tenant. Any claim to, or lien upon, the 
Lessee Land, the Project or the Land arising from any act or omission of Tenant shall accrue 
only against the Lessee Land subleasehold estate of Tenant and shall be subject and subordinate 
to the paramount title and rights of University in and to the Project and the Land and the interest 
of UTRF and Landlord in the Master Leased Premises. 

8.2 Mechanics Liens.  Neither Tenant nor any Subtenant, licensee or occupant of the 
Lessee Land shall suffer, create or permit any mechanic’s liens or other similar liens to be filed 
against the fee of the Lessee Land, nor against Tenant’s subleasehold interest in the Lessee 
Land, nor the Project, by reason of any work, labor, services or materials supplied or claimed to 
have been supplied to Tenant or anyone holding the Lessee Land or any part thereof through or 
under Tenant.  If any mechanic’s or laborer’s liens or materialman’s lien shall be recorded 
against the Lessee Land or the Project (unless caused by University, UTRF or Landlord), or if 
any such lien shall be recorded against the Land which was caused by Tenant or any Subtenant, 
licensee or occupant claiming through Tenant or any Subtenant, then Tenant, or such Subtenant, 
licensee or occupant, shall cause such lien to be removed or transferred to a bond pursuant to 
applicable law within sixty (60) days of the filing of same.   

8.3 Rights of University and Landlord.  University, UTRF and/or Landlord may sell, 
lease or transfer their respective interests in the Premises without Tenant’s consent; provided, 
however, that any such sale, lease or transfer shall be made expressly subject to the terms of this 
Lease.  Further, Tenant acknowledges and agrees that University may prepare, execute and 
record a declaration of easements, covenants and restrictions or other instrument, encumbering 
the Land (or a portion thereof) and governing the use and development thereof; provided, 
however, that any such instrument shall be subject to the terms of the Master Lease, the Master 
Lease Sublease, and this Lease and the terms of such instrument will not materially interfere 
with Tenant’s use of the Premises. 

8.4 Leasehold/Construction Financing.   

(a) Right to Mortgage Leasehold Interest. Notwithstanding anything 
contained in this Lease, Tenant may pledge, convey or encumber by granting a 
Leasehold Mortgage (as hereinafter defined) to a Leasehold Mortgagee (as hereinafter 
defined) its leasehold interest in and to the Lessee Land or any part thereof, together 
with its rights and interests in and to the Project and all easements and appurtenances 
benefitting the foregoing whether now existing or hereafter constructed or placed 
thereon, and assign this Lease or any interest therein as collateral for any such Leasehold 
Mortgage or Leasehold Mortgages; provided, however, any and all such conveyances, 
Leasehold Mortgages, or assignments shall be subject to this Lease and shall not create a 
lien upon or be superior to University’s reversionary or fee interest in the Lessee Land. 
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(b) Rights of Leasehold Mortgagee.  If, from time to time, Tenant (or any 
Subtenants) shall encumber its subleasehold interest with a Leasehold Mortgage (as 
hereinafter defined), and if the Leasehold Mortgagee (as hereinafter defined), registers 
with Landlord by delivering to Landlord a copy of such recorded Leasehold Mortgage, 
together with written notice specifying the name, address, email address, and facsimile 
number of the Leasehold Mortgagee, Landlord agrees that from and after the date of 
receipt by Landlord of such notice and for so long as such Leasehold Mortgage shall 
remain unsatisfied of record, the following provisions shall apply: 

 (i) Definitions.  The term “Leasehold Mortgage” as used in this 
Lease shall include any encumbrance of Tenant’s interest in this Lease as 
security for an indebtedness Tenant may incur, whether by mortgage, deed of 
trust, or other security instrument.  The term “Leasehold Mortgagee” shall 
mean and refer to the holder or holders of the indebtedness secured by any 
Leasehold Mortgage, which holder or holders shall be financial intermediaries 
that make, or invest in, loans and other securities on behalf of investors or 
depositors, including without limitation, commercial banks, investment banks, 
life insurance companies, pension and trust funds, savings and loan associations, 
mortgage companies, real estate investment trusts, private equity funds, and 
government-related entities (such as, by way of example, Fannie Mae or Freddie 
Mac). 

 (ii) Notices; Cure Rights.  Within ten (10) days of any breach by 
Tenant, Landlord shall deliver to all Leasehold Mortgagees any notice required 
to be given to Tenant by Landlord under this Lease.  Any Leasehold Mortgagee 
shall have the right to enter upon the Lessee Land for the purpose of remedying 
any such default.  Such Leasehold Mortgagee may at its option at any time 
before the rights of Tenant shall have been forfeited to Landlord, or within the 
time permitted for curing or commencing to cure defaults as herein provided, pay 
any of the Rent due, pay any other governmental charges, or insurance 
premiums, make any deposits, or do any other act or thing required of Tenant by 
the terms of this Lease, to prevent the forfeiture hereof. 

 (iii) Limitation of Liability.  A Leasehold Mortgagee shall not become 
personally liable for any of Tenant’s obligations under this Lease unless and until 
such mortgagee becomes the owner of the leasehold estate by foreclosure, 
assignment in lieu of foreclosure or otherwise, and thereafter such Leasehold 
Mortgagee shall remain liable for such obligations only so long as it remains the 
owner of the subleasehold estate. 

 (iv) Assignment.  If any such Leasehold Mortgage shall be foreclosed 
or the subleasehold estate sold under any power contained therein, (A) the 
Leasehold Mortgagee or other purchaser at such foreclosure sale shall 
immediately succeed to all rights and obligations of Tenant, and (B) all right, 
title and interest of Tenant, may, without the further consent of University, 
UTRF or Landlord, be assigned to and vested in the Leasehold Mortgagee, its 
assignee or any purchaser at foreclosure, and that upon further assignment or sale 
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by Leasehold Mortgagee, such Leasehold Mortgagee is released from all liability 
for obligations as Tenant under this Lease. 

  (v) Further Assurances.  Further, subject to the foregoing, Landlord 
agrees to seek from University and UTRF any documents, including without 
limitation, Consents to Assignment of Leases, Landlord’s Agreements with 
Lender, Non-Disturbance Agreements and Estoppel Certificates, which may be 
reasonably required by any Leasehold Mortgagee to loan money to Tenant to 
construct the Project and perfect a security interest by lender in Tenant’s 
leasehold interest in the Premises, and, if requested by a Leasehold Mortgagee a 
Recognition, Consent, Non-Disturbance, Estoppel and Attornment Agreement (a 
“Recognition Agreement”) in substantially the same form as the one attached 
hereto as Exhibit F. In the event of a conflict between this Section 8.4 and the 
Recognition Agreement, the Recognition Agreement will control. 
 

(vi) Other Registration.  Any Leasehold Mortgagee may similarly 
register under the Master Lease and Master Lease Sublease with University and 
UTRF by delivering to each of them a copy of such recorded Leasehold 
Mortgage, together with written notice specifying the name, address, email 
address and facsimile number of the Leasehold Mortgagee. 

 
(vii)  Priority of Landlord Leasehold Mortgage.  Any deed of trust, 

mortgage or lien given or made by Landlord on Landlord’s leasehold estate in 
the Lessee Land under the Master Lease Sublease (each a “Landlord 
Mortgage”) shall be subject and subordinate to this Lease. Landlord shall not 
enter into any Landlord Mortgage that violates the previous sentence. Nothing 
contained in this subsection (vii) shall be construed as a subordination to any 
Leasehold Mortgage of the fee interest of the University in the Lessee Land or of 
its reversionary interest in the Project. 

 
(viii) New Lease.  If this Lease is terminated for any reason, including, 

but not limited to, the rejection or disaffirmance of this Lease pursuant to 
bankruptcy laws or other laws affecting creditors’ rights, Landlord will agree to a 
request to enter into a new lease of the Lessee Land, together with the easements 
and other rights granted herein with the most senior (in terms of lien priority) 
Leasehold Mortgagee as established by reasonably satisfactory evidence of title 
and priority provided to Landlord by such Leasehold Mortgagee. Any such new 
lease shall be effective as of the date of termination, rejection or disaffirmance of 
this Lease and shall be upon the same terms and provisions contained in this 
Lease (including, without limitation, the amount of Base Rent and other sums 
due from Tenant hereunder) and shall have a term equal to the remaining portion 
of the Term hereof (together with all applicable Extension Terms).  In order to 
obtain a new lease, such Leasehold Mortgagee must make a written request to 
Landlord for the new lease within thirty (30) days after such Leasehold 
Mortgagee is notified of the effective date of the termination, rejection or 
disaffirmance of this Lease, as the case may be, and the written request must be 
accompanied by a copy of the new lease, duly executed and acknowledged by 
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such Leasehold Mortgagee (or the entity proposed by such Leasehold Mortgagee 
as tenant; which entity must be approved as “Tenant” by University and 
Landlord pursuant to Section 14.1).  In addition, Leasehold Mortgagee must, 
within said thirty (30) day period, cure all uncured Events of Default of Tenant 
(and all items that but for the passage of time would be Events of Default if not 
cured) under the Lease that can be cured by the payment of money or 
performance of action and pay to Landlord all unpaid Rent, interest, late fees, 
and other sums that are, were or would have been due and payable by Tenant 
under this Lease, including those amounts that would have been due and payable 
by Tenant but for the rejection, disaffirmance or termination. If such Leasehold 
Mortgagee, or the entity so designated by such Leasehold Mortgagee if approved 
by University and Landlord, shall have entered into a new lease with Landlord 
pursuant to this subsection (viii), then any uncured Event of Default under this 
Lease existing as of the date of the new lease (but not including any identified, 
uncured Event of Default that such Leasehold Mortgagee or designated approved 
entity is working to cure but that the parties agree will reasonably take additional 
time to cure) shall be deemed cured, but Landlord shall not be precluded thereby 
from declaring a breach or Event of Default under the new lease based on any act 
or omission occurring after the date of the new lease even if the same or similar 
act or omission was previously deemed cured through the operation of this 
sentence. A Leasehold Mortgagee’s rights under this subsection (viii) are in 
addition to, and not limited by, Leasehold Mortgagee’s right to cure under 
subsection (ii) above. 

 
9. Maintenance. 
 

9.1 Maintenance by Tenant.  Tenant agrees that it will, throughout the Term, 
maintain or cause to be maintained the Lessee Land, the Project and all appurtenances thereto 
and every part thereof, in good order, condition and repair (ordinary wear and tear or damage or 
diminution due to casualty or condemnation not required to be repaired by Tenant, excepted), in 
a manner comparable to other 3-4 star hotels in the Knoxville, Tennessee metropolitan area, free 
of health and safety hazards, and in accordance with all applicable laws, rules, ordinances, 
orders and regulations of all governmental authorities. Tenant acknowledges and accepts 
Landlord’s concern that because the Project is located on Land of the University’s and adjacent 
to University’s campus that the Project be maintained throughout the Term by Tenant as a first 
class 3-4 star hotel. Without limiting Tenant’s aforesaid obligations, Tenant shall, in the 
performance of its obligations imposed under this paragraph, abide by and perform the 
following after construction of the Project is completed: all sidewalks, curbs, drives, and 
parking areas located on the Lessee Land shall be thoroughly swept and shall be kept free of 
snow and ice on business days and during business hours; all areas on the Lessee Land outside 
the Project building(s) shall be kept clean and free of debris, papers, rubbish and refuse and 
shall be kept adequately lighted; all trash, refuse and waste from the Lessee Land shall be 
regularly removed and until removal shall be stored in adequate containers not visible to the 
general public or to visitors or invitees of any nearby properties; signs, markers, amenities and 
decorative elements on the Lessee Land shall be replaced, repaired, cleaned or refurbished upon 
the occurrence of any material defects or irregularities; outside lighting fixtures on the Lessee 
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Land shall be relamped or replaced as needed; traffic control on and for exiting and entering the 
Lessee Land shall be provided; landscaping on the Lessee Land shall be trimmed and pruned, 
fertilized and replanted, and grass mowed; all storm drainage facilities and sanitary sewer lines 
exclusively serving and located on the Lessee Land shall be kept in a free-flowing condition and 
in compliance with applicable covenants; all water lines and all other utilities exclusively 
serving and located on the Lessee Land shall be kept functional; all exterior windows and plate 
glass of the shall be kept clean; all exterior surfaces of any Project building improvements shall 
be kept clean, repainted or otherwise refinished so as not to detract from the appearance of the 
Lessee Land; and all mechanical and electrical facilities, including, without limitation, lighting, 
heating, ventilating and cooling systems and sprinkler systems serving the Project building(s) 
shall be kept in good service order and repaired upon the occurrence of any failure or 
malfunction.  Anything to the contrary notwithstanding, Landlord acknowledges and agrees that 
Tenant shall be deemed to have performed its maintenance and repair obligations hereunder so 
long as Tenant maintains the Project in accordance with the maintenance schedule and the 
replacement and renewal schedule, attached hereto as Exhibit I and Exhibit J respectively and 
in at least as good order and state of repair and refreshed, ordinary wear and tear excepted, as is 
consistent with  a 3-4 star hotel building in the Knoxville, Tennessee Metropolitan Area. 
 

9.2 Maintenance by Landlord. University will maintain all portions of the Land, 
other than the Master Leased Premises, pursuant to the Master Lease, and Landlord will 
maintain, or will contract with University or another third party to maintain, throughout the 
Term, all portions of the Master Leased Premises other than the Lessee Land.  Landlord shall 
also maintain, or cause to be maintained, (i) the roadways, access drives, curb cuts and all other 
paved surfaces located in the Research Park in a smooth and evenly covered condition, 
including, without limitation, making any necessary replacement of base, skin patch, 
resurfacing, restriping and resealing, and (ii) the grounds, lawns and landscaping of the common 
areas located in the Research Park in good and sightly condition (collectively, the “Roads and 
Common Areas”).  During the Term, the Roads and Common Areas will be kept in good order 
and repair, ordinary wear and tear excepted, free of health and safety hazards, in accordance 
with all applicable laws, rules, ordinances, orders and regulations of all governmental 
authorities, and consistent with the standards of a first class medical office park development in 
the Knoxville, Tennessee Metropolitan Area.  Provided reasonable prior notice is given to 
Tenant, and so long as such closure does not unreasonably interfere with access to or the 
operation of the Lessee Land or cause the Lessee Land to be in violation of any legal 
requirement, and services to the Lessee Land will not be interfered with, diminished or 
disrupted, University and/or Landlord shall have the right to temporarily close portions of the 
Road and Common Areas in order to (i) make repairs, changes and additions thereto; (ii) 
prevent a dedication thereof or the accrual of any prescriptive rights to any person or to the 
public therein; (iii) discourage non-customer parking; and (iv) make or perform any acts in and 
to the Roads and Common Areas as University or Landlord deem advisable with a view to the 
convenience and use thereof for all tenants of the Research Park.  If Landlord fails to perform 
its maintenance obligations under this Lease with respect to the Roads and Common Areas, and 
such failure continues for more than thirty (30) days, Tenant may, but shall not be obligated to, 
after written notice to Landlord, perform the obligation of Landlord that Landlord has failed to 
perform. In addition, in the case of an emergency, Tenant shall have the right to make such 
temporary, emergency repairs as may be reasonably necessary to prevent imminent damage to 
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the equipment, inventory or property of Tenant or its Subtenants, or injury to persons, even if 
Landlord otherwise bears the obligation or has the right to make such repairs. 
 

9.3 CAM Contribution by Tenant.  
 
(a) The reasonable and actual costs incurred by Landlord and/or University in 
connection with mowing, landscaping, irrigation and electricity for street lighting for 
those areas of the Research Park designated as “Common Areas” on the recorded plats 
of the Research Park from time to time are hereinafter collectively referred to as “CAM 
Costs.”  Commencing on the Project Completion Date, and thereafter throughout the 
Term, Tenant shall pay to Landlord, as additional Rent, amounts equal to Tenant's Pro 
Rata Share (as hereinafter defined) of the CAM Costs (the “CAM Charge”).  For 
purposes of this Lease, CAM Costs shall not include (i) costs which are reimbursed 
through insurance and warranty claims; (ii) costs separately billed or charged to Tenant, 
other tenants or occupants of Research Park or other third parties; (iii) costs arising out 
of the gross negligence or willful misconduct of Landlord or those for whom at law it is 
responsible; or (iv) except as set forth below, capital expenditures. CAM Costs shall be 
reduced by reimbursements, credits, discounts, reductions or other allowances, and any 
refund of any portion of any amounts that were included in CAM Costs, received by 
Landlord for items included in CAM Costs.  
 
(b) The amount of any capital expenditures incurred by Landlord shall be included 
in CAM Costs to the extent the following are all true: (a) the expenditure is for the 
replacement of any capital improvements which currently exist on, or are currently used 
for the benefit of, the designated “Common Areas” in the Research Park as of the 
Effective Date (such as replacement of the existing irrigation pump); (b) the expenditure 
is treated by Landlord on its books for accounting purposes as capital improvements; 
and (c) the expenditure is required or desirable, in Landlord’s reasonable judgment, to 
keep the Common Areas in good and sightly condition. To the extent any capital 
expenditure shall qualify for inclusion in the CAM Costs, the amount of the same will be 
amortized over a number of years as determined by appropriate schedules contained in 
the Internal Revenue Service guidelines, and the annual portion for the same will be 
included in the CAM Charge collected each year. 

 
 (c) Tenant's CAM Charge shall be calculated by multiplying the CAM Costs for the 
calendar year, or partial calendar year, by Tenant’s Pro Rata Share.  Within thirty (30) 
days after the end of each calendar year during the Term, Landlord shall furnish to 
Tenant a statement of each item of CAM Costs for the calendar year, or partial calendar 
year, and the amount of the CAM Charge due and payable by Tenant for the prior 
calendar year, or partial calendar year, as the case may be.  Tenant shall pay Tenant's 
CAM Charge within thirty (30) days after receipt by Tenant from Landlord of such 
annual statement of actual CAM Costs incurred and the amount of Tenant’s CAM 
Charge due.  Tenant’s CAM Charge for the partial calendar years in which construction 
of the Project is completed and the Term ends, if any, shall be prorated on the basis of 
the number of days of the Term within each such calendar year. In the event Tenant’s 
CAM Charge for the final calendar year, or portion thereof, of the Term cannot be 
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finally calculated until after the expiration of the Term, then Tenant’s obligation to pay 
the same shall survive the expiration or termination of this Lease for a period of one (1) 
year. 

  
(d) As used in this Lease, “Tenant’s Pro Rata Share” shall mean the percentage 
obtained by dividing the acreage of the Lessee Land by the aggregate gross acreage of 
all land located within Research Park, but excepting (i) those areas which are designated 
as roads, streets or rights-of-ways and (ii) those areas which are designated as Common 
Area on any plat of the same from time to time (collectively, the “Leasable Property”). 
As of the Effective Date, Landlord and Tenant stipulate and agree that Tenant’s Pro Rata 
Share is  %, which percentage is based on the Lessee Land being comprised of 
  acres, and the aggregate gross acreage of the Research Park is 45.74 acres. 
During the Term of this Lease, Tenant’s CAM Charge for any calendar year may not 
increase more than five per cent (5%) over the actual CAM Charge for the prior calendar 
year. 

 
9.4   Tenant Inspection Right.  In the event Tenant is not satisfied with the amount of 

CAM Costs and Tenant’s CAM Charge shown on the annual statement received from Landlord, 
Tenant and its accountants shall have the right to inspect and audit, at reasonable times and in a 
reasonable manner, such of Landlord’s books and records as pertain to and contain information 
in order to verify the amounts thereof.  Any such audit must be commenced not later than ninety 
(90) calendar days following delivery of the statement of the annual amount of the CAM Costs 
and Tenant’s CAM Charge.  Any such inspection of Landlord’s books and records shall be 
performed at Tenant’s sole cost and expense.  If such inspection and audit shall show an 
overpayment by Tenant in connection with its payment of Tenant’s CAM Charge, the amount 
of such overpayment shall be promptly paid by Landlord to Tenant. If such inspection and audit 
shall show that Tenant’s CAM Charge was underpaid, then such deficiency shall be promptly 
paid by Tenant to Landlord. 

9.5   Alterations.  Subject to the provisions of Sections 6.1, 6.2, 6.3 and 8.1 and Exhibit 
C, and consistent with the approved plans and specifications for the Project, Tenant shall have 
the right to make, at Tenant’s sole expense, additions to, or alterations of, the Project and the  
Lessee Land as Tenant, in its discretion, shall from time to time desire; provided, however, that, 
without the prior written consent of Landlord, which consent shall not be unreasonably 
withheld, conditioned or delayed, no such addition or alteration shall (i) cause or permit the 
demolition of all or any part of the Project, (ii) result in any new building or structure being 
added to the Lessee Land, (iii) alter the exterior (including changes in color or shape) or 
increase or reduce the square footage area of the Project, (iv) result in Tenant altering the Lessee 
Land or Project in any manner so as to make the same materially inconsistent in appearance 
with other structures within the Research Park or which are contrary to the Development 
Standards, (v) result in Tenant altering the Lessee Land or Project in any manner so as to make 
the same inconsistent with its permitted uses as described in Section 7.1, (vi) result in a material 
increase in the vehicular traffic to and from the Lessee Land, (vii) result in a material increase in 
light, heat, waste water, storm water run-off, or other environmental impacts from the Project or 
the Lessee Land, or (viii) result in Tenant posting any exterior signs on the Lessee Land or 
Project not permitted by this Lease; provided, however, that nothing in this Section 9.5 shall be 
interpreted or applied to waive University’s rights to consent to the form and substance of any 
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application for governmental approval University is asked by Tenant to execute pursuant to 
Section 1.6(c) of the Master Lease.  Any addition or alteration shall be performed in a good and 
workmanlike manner and comply with the requirements of this Lease and the Development 
Standards. 

10. Insurance. 

10.1 Property Insurance.  During the Term, Tenant shall cause the Lessee Land, 
including the Project and all other improvements located on the Lessee Land and all contents 
and personalty located therein, to be insured (to the extent insurable) against loss or damage by 
the elements for the full insurable value thereof.  Tenant shall: 

(a) Obtain a policy or policies of insurance insuring the Lessee Land in an 
amount equal to the replacement cost of the Project, as well as claims for injuries to 
persons or damages to property which may arise from or in connection with the use and 
occupancy or license of the Premises, designating University, the State of Tennessee, 
UTRF, and Landlord as additional insureds (subject however to the rights of Leasehold 
Mortgagees as loss payees with respect to property damage); and 

(b) Maintain coverage at least as broad as including all major divisions of 
coverage, and be on a comprehensive basis including, but not limited to, premises 
operations, bodily injury and property damage.  

10.2 Hotel Insurance.  [Coverage limits to be inserted based on rooms and amenities 
of proposed Development.]  Tenant shall maintain hotel insurance coverage on par with that 
maintained by 3-4 star hotel operators in the Knoxville metropolitan area, including on the 
Effective Date: general liability insurance with limits of said insurance to be no 
 less than       million dollars ($       ,000,000.00) per claimant [or per room] and       million 
dollars ($       ,000,000.00) per occurrence; liquor liability with limits 
of said insurance to be no less than      million dollars ($       ,000,000.00) per claimant 
and             million dollars ($       ,000,000.00) per occurrence; commercial umbrella to a limit 
of     million ($       ,000,000); commercial auto; garagekeepers; property; and cyber liability 
insurance.  [The limits must be at least $1,000,000 per claimant and $3,000,000 per 
occurrence; Landlord is expecting general liability limits to be at least $10,000,000.]  

10.3 Deductibles. Any deductibles or self-insured retentions in excess of Fifty 
Thousand Dollars ($50,000.00) must be declared to and approved by University and Landlord, 
such approval not to be unreasonably withheld, conditioned or delayed. 

10.4 Other Requirements. The policies of insurance required hereunder (collectively, 
the “Required Policies”) are to contain, or be endorsed to contain, the following provisions: 

General Liability: 

(1) University, UTRF and Landlord shall be covered as insureds as 
respects: liability arising out of the Premises occupied, licensed or 
used.  Coverage shall contain no special limitations on the scope 
of protection afforded to University, UTRF and Landlord. 
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(2) The insurance coverage of the Required Policies shall be the 
primary insurance as respects University, UTRF and Landlord. 
Any insurance or self-insurance maintained by University, UTRF 
and Landlord shall be excess and not contributory to the insurance 
provided by the Required Policies. 

(3) Any failure to comply with reporting provisions of the Required 
Policies shall not affect coverage provided to University, UTRF 
and Landlord. 

(4) Coverage shall state that the Required Policies shall apply 
separately to each insured against whom claim is made or suit is 
brought, except with respect to the limits of the insurer’s liability.  

All Coverages: 

(5) Each of the Required Policies shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, reduced in 
coverage or in limits except after thirty (30) days prior written 
notice by certified mail, return receipt requested, being given to 
University (at the address set forth in the Master Lease), UTRF (at 
the address set forth in the Master Lease Sublease) and Landlord. 

(6) The Required Policies shall be placed with insurers reasonably 
acceptable to University and Landlord. 

(7)       The Leasehold Mortgagee shall be added as an additional insured 
on each of the required general liability insurance policies and 
shall be named as a loss payee on each of the required property 
and casualty insurance policies, and any required builder’s risk 
policies, by way of a standard form of mortgagee’s loss payable 
clause. 

10.5 Evidence of Insurance Coverage.  Tenant will furnish University, UTRF and 
Landlord with certificates of insurance, policies and with original endorsements effecting 
coverage required by this Lease. The certificates and endorsements for each insurance policy 
are to be signed by a person authorized by that insurer to bind coverage on its behalf.  The 
certificates and endorsements are to be received by University, UTRF and Landlord and 
approved by University and Landlord in the exercise of their reasonable discretion before the 
Effective Date.  Landlord reserves the right to require complete, certified copies of all required 
policies, at any time, but not more frequently than once per calendar year. 

10.6 Waiver of Subrogation.  Landlord and Tenant, on behalf of themselves and all 
others claiming under them, including any insurer, waive all claims against each other, 
including all rights of subrogation, for loss or damage to their respective property (including, 
but not limited to, the Lessee Land and the Project) which is caused by or results from perils, 
events or happenings which are the subject of property insurance carried by the respective 
parties and in force at the time of any such loss, regardless of the negligence of any such party.  
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10.7 Increase in Coverage.  Landlord shall have the right to require, from time to 
time, upon at least 60 days’ prior written notice, that Tenant increase the amount of its insurance 
coverage and/or obtain additional insurance coverage so long as Landlord is acting in a 
commercially reasonable manner based on insurance coverages maintained by owners of 
comparable properties in Knox County, Tennessee. 

11. Damage and Destruction.   

11.1  If the Project, or any portion thereof, shall be damaged or rendered wholly or 
partially untenantable by fire or other casualty during the Term, then Tenant shall promptly 
either (a) rebuild or repair the Project to substantially its former condition immediately prior to 
such damage, or (b) do any work (e.g., demolition) necessary to remove all debris and the 
remaining portion of the Project and to place the Lessee Land in safe and proper condition; and, 
so long as Tenant does so, any and all fire or other insurance proceeds that become payable 
because of such damage shall be paid to Tenant.  

11.2  In the event of a casualty occurring during the last two (2) years of the Term or 
any Extended Term (or the Master Lease term or extended term, as applicable), if Tenant elects 
not to rebuild or repair the Project to its former condition in accordance with this Lease, then the 
insurance proceeds payable as a result of such casualty shall be the property of University, and 
Tenant shall take any action as may be reasonably necessary to cause such proceeds to be paid 
to University. 

11.3  In the event that Tenant’s leasehold estate is subject to a Leasehold Mortgage at 
the time of such casualty, then all amounts payable to Tenant pursuant to this Section 11, if 
required by the Leasehold Mortgage, shall be paid to the Leasehold Mortgagee to be applied by 
the Leasehold Mortgagee in accordance with the Leasehold Mortgage.  

11.4  The value of Tenant’s interest in the Lessee Land and the Project and all other 
improvements thereon immediately prior to the damage or destruction shall mean the then value 
of its leasehold estate in the Lessee Land and fee interest in the Project and other improvements. 
The value of Landlord’s interest in the Lessee Land and the Project and other improvements 
immediately prior to the damage or destruction shall be deemed to mean the then aggregate 
value of University’s, UTRF’s and Landlord’s interest in the Lessee Land (including Landlord’s 
interest as Landlord hereunder and its reversionary interest in the Project) and other 
improvements as of the date of the damage or destruction. The values shall be those determined 
by agreement between Landlord and Tenant. If such an agreement cannot be reached, the values 
shall be determined by an appraiser or appraisers selected by the parties. For purposes of 
determining such values, it shall be assumed that the Term would have automatically extended 
pursuant to Section 4.2, unless at the time of the damage or destruction Tenant has not timely 
exercised (or thereafter fails to timely exercise) its option under Section 4.2 to such extensions.  

12. Liability and Indemnification. 

12.1 Limitation of Liability. Tenant acknowledges and agrees that neither University, 
UTRF nor Landlord shall be liable for any damage or injury either to the persons or property of 
Tenant or any assignees, Subtenants, guests, licensees or invitees of Tenant due to act of neglect 
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of Tenant or its assignees, Subtenants, guests, licensees or invitees, or damage or injury 
resulting from any cause whatsoever, unless attributable to the gross negligence of University, 
UTRF or Landlord, or their officers, agents or employees for which University, UTRF or 
Landlord, respectively, is liable pursuant to Tennessee law, in which case only the party to 
whom such gross negligence is attributable shall be excluded from the limitation of liability set 
out in this section.  As an instrumentality of the State of Tennessee, University’s liability for 
any claims, losses or damages attributable to activities related to its lease or licensing of the 
Premises pursuant to this Lease shall be governed by the Tennessee Claims Commission Act, 
T.C.A. 9-8-301, et seq. 

12.2 Indemnification by Tenant. Tenant shall indemnify and save University, UTRF 
and Landlord harmless (including their officers, agents and employees) from any and all claims, 
demands, damages, and costs (including reasonable attorney’s fees): 

(a) for personal injury or property damage arising out of or occurring as a 
result of this Lease and the use, license and occupancy of the Premises by Tenant, its 
officers, agents, employees, Subtenants, invitees and guests (and any other person or 
entity using the Premises with the authorization and consent of Tenant) during the Term 
unless attributable to the negligence of University, UTRF or Landlord, or their officers, 
agents or employees for which University, UTRF and Landlord respectively is liable 
pursuant to Tennessee law; 

(b) arising from or as a result of or in any way related to any mortgage, 
financing, or encumbrance of Tenant’s leasehold interest pursuant to this Lease; or 

(c) attributable to a breach of the Lease by Tenant. 

This obligation shall survive the expiration or earlier termination of this Lease. A 
Leasehold Mortgagee shall have no obligation under Section 12.2 in connection with 
any event, occurrence or breach arising before the Leasehold Mortgagee actually 
became owner of Tenant’s rights pursuant to this Lease. 

13. Taxes.   

13.1 Payment of Taxes.  Tenant shall pay prior to the accrual of any interest or 
penalties thereon all: (i) real estate taxes and general and special assessments levied against the 
Lessee Land and any Project, buildings and improvements thereon to the full extent of 
installments falling due during the Term; (ii) ad valorem taxes for the personal property at the 
Lessee Land during the Term; (iii) any tax, assessment, charge or fee which is imposed in 
substitution for, or in lieu of an increase in, such real estate taxes or ad valorem personal 
property taxes; (iv) any tax on gross rents or leases; and (v) any tax on the development of real 
estate or the construction or improvement of Project, buildings or premises therein, now 
existing or hereinafter enacted, (hereinafter collectively referred to as “Taxes”).  Taxes shall not 
include any inheritance, estate, succession, transfer, gift, or capital stock tax or any current state 
or federal income taxes or other income taxes other than those described above. Upon 
Landlord’s receipt of invoices or requests for payment of any Taxes, Landlord shall promptly 
provide true copies of such invoices or requests to Tenant prior to the time such Taxes are due. 
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13.2 Taxes Prorated.  All payments of Taxes shall be prorated for the initial year of 
the Term and for the year in which the Lease terminates.  For permitted installment payments, 
Tenant shall pay only the installments (and any interest thereon) falling due before the 
expiration of the Term.  If the Lessee Land or the Project or any portion thereof are included in 
a tax parcel with other properties, Taxes shall include only that portion of taxes and assessments 
allocated to the Lessee Land and the Project. Such determination shall take into account the 
relative area of the Lessee Land and of the area of the taxable parcel of which it is a part and the 
relative assessed value of the Lessee Land compared to the assessed value of all improvements 
included in such tax parcel.   

13.3 Right to Contest Taxes.  Tenant shall have the right to contest, at Tenant’s 
expense, the amount of Taxes for which Tenant is responsible.  Landlord agrees to execute any 
and all documents reasonably necessary to carry out the purpose of this section. 

13.4 Evidence of Payment.  Upon written request from Landlord, Tenant shall furnish 
to Landlord receipts (or copies thereof) of the appropriate authority levying any Taxes, or other 
evidence satisfactory to Landlord evidencing the payment thereof. 

14. Assignment and Subletting and Sublicensing. 

14.1 Prohibition on Transfers.  Except as otherwise provided in this Lease and, 
specifically, in Section 8.4, Tenant shall not: (i) assign, convey or mortgage this Lease or any 
interest under the Lease; (ii) allow any transfer thereof or any lien upon Tenant’s interest by 
operation of law; (iii) further sublet the Lessee Land or any part thereof or sublicense the 
Licensed Spaces (as defined in Section 22); (iv) enter into, change or terminate any hotel 
franchise or brand contract or similar arrangement; or (v) permit the occupancy of the Lessee 
Land or any part thereof by anyone other than Tenant, without the prior written consent of 
Landlord and University.  Landlord’s consent to an assignment of this Lease or a further 
sublease of the Lessee Land shall not be unreasonably withheld, conditioned, or delayed, and if 
Landlord consents thereto, Landlord shall use reasonable efforts to obtain the consent of 
University, provided that Tenant shall cause Landlord and University to be provided with 
information regarding any proposed assignee (or assignee’s sponsor(s) if assignee is a single 
purpose entity), including financial statements, credit-worthiness, intended use and other 
reasonable and relevant information reasonably requested by Landlord or University. For 
purposes of this Section, Landlord’s consent may reasonably be withheld based on a proposed 
transferee’s financial condition or requirements or intended use different from the 
hotel/conference center contemplated by this Lease. Tenant shall reimburse Landlord for 
Landlord’s reasonable legal fees incurred in connection with the consideration of any such 
proposed assignment or Sublease (as defined below) and any actual out-of-pocket costs incurred 
by Landlord in obtaining University’s consent, not to exceed $3,500.00 (which amount shall 
increase annually each calendar year by the percentage increase in the Consumer Price Index (as 
defined below) for any calendar year over the prior calendar year). Anything herein to the 
contrary notwithstanding, Tenant may assign this Lease or any interest under it to a single 
purpose entity controlled by or under common control with Tenant following the prior written 
consent of Landlord and University; provided, however, Landlord’s consent shall not be 
unreasonably withheld, conditioned, or delayed, provided that Tenant provides Landlord and 
University information as described above. 
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 As used in this Lease, “Consumer Price Index” means the Consumer Price Index for 
Urban Wage Earners and Clerical Workers, All Items, U.S. City Average, published by the 
Bureau of Labor Statistics, United States Department of Labor (1982-1984=100). If the 
Consumer Price Index is no longer published or is discontinued, Landlord, in its reasonable 
discretion, shall have the right to designate any comparable, generally-accepted cost of living 
index as the “Consumer Price Index” for purposes hereof and, in such event, the definition of 
“Consumer Price Index” shall automatically be amended to reflect the new index chosen by 
Landlord. 
 

14.2 Effect of Assignments and Transfers.  No permitted assignment shall be effective 
and no permitted Sublease (as defined below) shall commence unless and until any Event of 
Default by Tenant hereunder shall have been cured. No permitted assignment or Sublease shall 
constitute a waiver of any of Landlord’s rights nor relieve Tenant from Tenant’s obligations and 
agreements hereunder and the assignor shall continue to be liable, as a principal and not as a 
guarantor or surety, for any obligations that arose prior to the effective date of the assignment to 
the same extent as though no assignment or Sublease had been made; provided, that the assignor 
shall be released from all duties, obligations, and liabilities that arise under the Lease after the 
date of the assignment. If Landlord and University consent to an Assignment (or if this Lease is 
assigned without such consent), the terms and conditions of this Lease will in no way be waived 
or modified by Tenant, including, without limitation, the use which Tenant or its assignee may 
make of the Premises. Further, any assignee shall expressly assume (and shall be deemed to 
have assumed) all of the Tenant’s obligations under the Lease first arising from and after the 
date of such assignment. Landlord’s and University’s consent to an Assignment will not be 
deemed to consent to any further assignment by either Tenant or an assignee. 
 

14.3 Subleases.  Any sublease, license or other agreement of occupancy entered into 
by Tenant (not including customers’ hotel rooms on Tenant’s standard terms for periods of less 
than six (6) continuous months) (each, a “Sublease”) is subject to the approval of University 
and Landlord and to the applicable terms, conditions and restrictions set forth herein, in the 
Development Agreement and in the Development Standards.  Each Sublease shall prohibit any 
subsequent sublease, license, assignment or transfer of any kind without the approval of the 
University and Landlord.  Landlord hereby agrees and acknowledges that it approves the initial 
Subleases of the portions of the Project described in Section 6.1 hereof, and that Landlord has 
obtained the consent of the University to such Subleases. 
 
15. Environmental. 
 

15.1 Compliance with Environmental Laws.  Tenant shall use the Premises in 
compliance with all applicable local, state or federal environmental law, rule, regulation, statute, 
or ordinance, now existing or hereafter enacted, including, without limitation, the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42, U.S.C. 9601, et 
seq. and the Resource Conservation and Recovery Act, 42 U.S.C. 6901, et seq. (collectively, 
“Environmental Laws”).  Tenant shall not cause or permit any hazardous substances to be 
brought, kept or used in or about the Premises by Tenant, Subtenants, agents, employees, 
contractors, or invitees, except in minor quantities similar to those quantities usually kept on 
similar premises by others operating  hotel/conference centers, retail, restaurants and office 
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facilities or to the extent reasonably required or necessary in the normal and customary practice 
of Tenant’s or any Subtenant’s business, and then only to the extent permitted by and in strict 
compliance with all Environmental Laws.  Subject to the restrictions of this Section 15.1, 
Tenant, or any Subtenant, may utilize the Project for the storage of a reasonable amount of 
supplies or other materials necessary to the maintenance and operation of the Lessee Land or the 
Project for its permitted uses; provided, in each case, that the materials or supplies are in strict 
and full compliance with applicable Environmental Laws. Any medical waste generated by 
Tenant or any Subtenant of Tenant on the Lessee Land shall be segregated and packaged by 
Tenant and/or its Subtenants as required by applicable laws, rules and regulations, and shall be 
kept on the Lessee Land only for so long as is permitted under applicable laws, rules and 
regulations and thereafter disposed of at Tenant’s or its Subtenant’s expense in accordance with 
applicable laws, rules and regulations. 

15.2 Release of Hazardous Materials.  Tenant shall not cause or permit to continue 
any intentional or unintentional release of hazardous materials other than those licensed or 
permitted by governmental agencies or by applicable law or regulations.  Should Tenant cause 
or permit any intentional or unintentional release of hazardous materials onto the surface or into 
the subsurface of the Premises or other portion of the Land resulting in damage to soil, surface 
water, groundwater, flora or fauna on the Premises or other portion of the Land, within waters 
of the state or the United States, or on adjacent properties, Tenant shall promptly notify 
Landlord and the appropriate jurisdictional government agencies.   

15.3 Landlord’s Representations. Landlord represents that it has no actual knowledge 
of any violation of any Environmental Laws with respect to the Lessee Land and knows of no 
enforcement, cleanup, remedial, removal or other governmental or regulatory actions instituted 
or threatened pursuant to any Environmental Laws, or of any claims made or threatened by any 
third party relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from any environmental materials on or about the Lessee Land.  Landlord further represents that 
to the best of Landlord's knowledge, information and belief, the Lessee Land, Landlord's past 
and present use and operation of the same, and Landlord's predecessors in interest or title or any 
third party use of the same, have not been in violation of the Environmental Laws.   

15.4 Remedial Work.  If any hazardous material which is kept or brought on, in or 
under the Premises by Tenant during the Term is released or otherwise results in any 
contamination of the Premises, the Land or any adjoining property or the air, soil, surface water 
or ground water, in violation of any Environmental Laws, Tenant shall promptly take all 
actions, at its sole expense, as are necessary to return the affected area(s) to the condition 
existing prior to the introduction of any such hazardous material, including, without limitation, 
any investigation or monitoring of site conditions or any clean up, remediation, response, 
removal, encapsulation, containment or restoration work required because of the presence of 
any such hazardous material on, in or under the Premises, the Land or adjoining property, or 
any release or suspected release or threat of release of any such hazardous material from the  
Premises into the air, soil, surface water or ground water (collectively, the “Remedial Work”). 
Tenant shall obtain all necessary licenses, manifests, permits and approvals to perform the 
Remedial Work. Tenant shall perform all Remedial Work and the disposal of all waste 
generated by the Remedial Work in accordance with all applicable Environmental Laws. Tenant 
shall provide to Landlord copies of all communications, filings or other writings, photographs 



27 
 

or materials given to or received from any person, entity or agency in connection with any 
cleanup or Remedial Work conducted by Tenant, and shall notify Landlord of, and permit 
Landlord’s representative to attend any meetings or oral communications relating thereto. 

15.5 Environmental Indemnity.  Tenant shall defend, indemnify and save Landlord, 
UTRF and University harmless from any fines, suits, claims, demands, losses and actions 
(including attorneys’ fees) that (i) arise from any violation by Tenant of the foregoing 
provisions of this Section, or (ii) are alleged or are based upon any violation by Tenant of any 
Environmental Laws, including but not limited to those itemized above in this Section 15, or 
upon the existence of hazardous materials in the possession or control of Tenant, or upon any 
other threatened or actual damage to the environment by Tenant; provided that such 
indemnification shall not extend to any independent acts or omissions of Landlord, UTRF or 
University.  

15.6   Pre-Existing Conditions.  Notwithstanding the foregoing provisions of this Section 
15, Landlord acknowledges and agrees that Tenant’s obligations under this Section 15 shall not 
be deemed to apply to (i) any hazardous materials or substances present in, on or under the 
Premises, or any portion thereof, including the soil, groundwater or soil vapor, prior to or on the 
Effective Date, (ii) any violation of any Environmental Laws by Landlord or Landlord’s 
predecessors-in-interest to the Premises prior to the Effective Date, or (iii) any violation of 
Environmental Laws occurring during the Term of this Lease to the extent arising out of the 
conditions, circumstances, or events described in (i) and (ii). 

16. Defaults and Remedies. 

16.1 Tenant Events of Default. The following events shall each constitute an “Event 
of Default”: 

(a) Tenant shall fail to pay any installment of Rent or other monetary 
payment required to be paid under this Lease within fifteen (15) days after receipt of 
written notice of delinquency; 

 
(b) Tenant shall fail to comply with any term, provision or covenant of this 

Lease (other than a monetary default) and shall not cure such failure within thirty (30) 
days after written notice thereof is given by Landlord to Tenant; provided, however, 
with respect to a non-monetary default not susceptible of being cured within thirty (30) 
days, Tenant shall not be in default unless it fails to promptly commence all work 
required to cure such default within said thirty (30)-day period or fails to diligently 
prosecute the same to effect such cure within a reasonable time thereafter; 

 
(c) Tenant shall be adjudged insolvent, make a transfer in fraud of creditors, 

or make an assignment for the benefit of creditors; 
 
(d) A petition shall be filed by Tenant under any chapter of the United States 

Bankruptcy Code, or any similar proceeding is filed by Tenant under any state law; or a 
petition under any chapter of the United States Bankruptcy Code or any similar state law 
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is filed against Tenant and Tenant fails to have the same dismissed within sixty (60) 
days from date of filing; or 

 
(e) A receiver or trustee (other than a bankruptcy trustee or receiver) shall be 

appointed for all or substantially all of the assets of Tenant, and Tenant shall fail to have 
such receivership or trusteeship terminated within sixty (60) days after appointment. 
 
16.2 Landlord Remedies.  Upon the occurrence of an Event of Default, Landlord shall 

have the option to pursue any one or more of the following remedies without any further notice 
or demand whatsoever: 

 
(a) Enter upon and take possession of the Lessee Land, without terminating 

this Lease, and expel or remove Tenant and any other persons who may be occupying 
the Lessee Land, or any part thereof, without being liable for any claim for damages, and 
relet the Lessee Land and relicense the remainder of the Premises, as Tenant’s agent, 
and receive the rent therefor as well as all rental and other income derived from the 
Premises; and Tenant agrees to pay Landlord on demand any deficiency in the Rents 
provided for herein that may arise by reason of such reletting. 

 
(b) Enter upon the Lessee Land, without being liable to prosecution or for 

any claim of damages, and do whatever Tenant is obligated to do under the terms of this 
Lease; and Tenant agrees to reimburse Landlord on demand for any expenses which 
Landlord may incur in thus effecting compliance with Tenant’s obligations hereunder, 
together with interest thereon at a per annum rate (the “Default Rate”) equal to fifteen 
percent (15%) (but in no event greater than the highest rate permitted under applicable 
law) in effect from time to time, from each such due date until such interest and such 
amount are paid in full.  For purposes of this computation of interest, all partial 
payments shall be applied first to interest and then to the principal amount due, and no 
Event of Default shall be deemed to be cured unless and until the full amount of such 
principal and interest has been paid to Landlord. 

 
(c) In the event that a failure to pay Rent remains uncured for a period of 

ninety (90) days after receipt of written notice of delinquency, terminate this Lease, in 
which event Tenant immediately shall become liable for all actual and direct damages 
and expenses incurred by Landlord as a result of Tenant’s default. 
 

(d) Should an Event of Default described in Section 16.1(b) occur and such 
Event of Default consists of: Tenant’s failure to complete construction by the 
Completion Deadline as set out in Section 6.1; or Tenant’s assignment of this Lease, or 
Tenant’s sublease or license of the Premises, without consent of Landlord and 
University, as required by Section 14.1; or Tenant’s failure to comply with a settlement 
agreement entered into pursuant to Section 21.2(c), or should an Event of Default arise 
under Sections 16.1(c) through (e), then, in each case, Landlord shall have the right to 
terminate this Lease, in which event Tenant immediately shall become liable for all 
actual and direct damages and expenses incurred by Landlord as a result of the Event of 
Default. 
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Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the 

other remedies herein provided or any other remedies provided by law or in equity, 
including injunctive relief, nor shall pursuit of any remedy herein provided constitute a 
forfeiture or waiver of any Rent or other amount due to Landlord hereunder or of any 
damage accruing to Landlord by reason of the violation of any of the terms, provisions 
and covenants herein contained.  Forbearance by Landlord to enforce one or more of the 
remedies herein provided upon the occurrence of an Event of Default shall not be 
deemed or construed to constitute a waiver of such default.  Further, it is expressly 
understood and agreed that upon the occurrence of an Event of Default, in addition to 
any other right or remedy available to Landlord hereunder or in equity or at law, 
Landlord shall have the option of terminating Tenant’s rights hereunder, or terminating 
this Lease and the Term (or Extended Term), and that there shall be no termination of 
the Lease and the Term (or Extended Term) unless expressly stated in writing by 
Landlord. 
 

 16.3 Landlord Default; Tenant Remedies. Except as otherwise provided in this Lease, 
Landlord shall be in default under this Lease if Landlord fails to perform any of its obligations 
hereunder and said failure continues for a period of thirty (30) days after written notice thereof 
from Tenant to Landlord (unless such failure cannot be cured within thirty (30) days and Landlord 
continues diligently to pursue the curing of the same).  Upon any such default by Landlord under 
this Lease, Tenant may, except as otherwise specifically provided in this Lease to the contrary, 
exercise any of its rights provided at law or in equity. 

17. Termination and Surrender. 

  17.1 Surrender of Possession. Ownership of and title to the Project and all other 
buildings, structures and other improvements now or hereafter constructed, installed or placed 
by Tenant upon the Lessee Land and all alterations thereto when constructed, installed or placed 
upon the Lesesee Land in accordance with this Lease, shall be and remain in Tenant until the 
expiration or earlier termination of this Lease, at which time ownership of and title to same shall 
automatically vest in Landlord.  Notwithstanding anything in this Lease to the contrary, Tenant 
alone shall be entitled, during the Term, to claim depreciation for all taxation purposes on the 
Project and any other buildings or improvements constructed on the Lessee Land. On the 
Expiration Date, Tenant shall surrender to Landlord possession of the Lessee Land and the 
Project and all improvements constructed and installed thereon, in good condition and repair 
(reasonable wear and tear, or damage or diminution due to casualty or condemnation which 
Tenant is not required to repair in accordance with the terms hereof excepted; conditions 
existing because of Tenant’s failure to perform maintenance, repairs or replacements as required 
of Tenant under this Lease shall not be deemed “reasonable wear and tear”).  Said 
improvements shall include the Project and all plumbing, lighting, electrical, communication, 
and data systems, heating, cooling and ventilating fixtures and equipment and other articles of 
personal property used in the operation of the Lessee Land (as distinguished from operations 
incident to the business of Tenant, such as Trade Fixtures, defined below). Tenant shall 
surrender to Landlord all keys and access codes to the Lessee Land and operating procedures for 
the Project. On the Expiration Date, the Project located on the Lessee Land shall become the 
absolute property of Landlord, and, upon Landlord’s request, Tenant agrees to execute, 
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acknowledge and deliver to Landlord a proper instrument in writing, releasing and quitclaiming 
to Landlord all right, title and interest of Tenant in and to the Lessee Land and the Project 
thereon.  Notwithstanding anything herein to the contrary, University may require that the 
Project be removed from the Lessee Land upon the expiration or earlier termination of this 
Lease, at Tenant’s sole expense; provided that Tenant receives written notice from Landlord of 
the University’s demand to do so on or before the date which is ninety (90) days prior to the 
expiration or earlier termination of this Lease. Should Landlord provide such a notice to Tenant, 
Tenant shall have a period of one-hundred twenty (120) days following the expiration or earlier 
termination of this Lease within which to demolish the Project, clear all debris therefrom, and 
leave the Lessee Land in a reasonably clean and safe condition. Provided that Tenant is 
diligently prosecuting such work to completion, the extension of such period of time beyond the 
expiration or earlier termination of this Lease shall not be deemed a holdover of the Lessee 
Land by Tenant under Section 18 below, and Tenant shall not be required to pay Rent during 
such period. The parties agree to coordinate all demolition, debris removal, disposal, access, 
staging, and other activities in a commercially reasonable manner to minimize noise, traffic, 
fumes, vibrations or other demolition related disruptions. 

17.2 Removal of Tenant’s Property.  On or before the Expiration Date, Tenant shall 
remove Tenant’s articles of personal property incident to Tenant’s business (collectively, the 
“Trade Fixtures”); provided, however, that Tenant shall repair any injury or damage to the 
Lessee Land which may result from such removal and shall restore the Lessee Land to the same 
condition as prior to the installation thereof. If Tenant does not remove Tenant’s Trade Fixtures 
from the Lessee Land prior to the Expiration Date or earlier termination of the Term, Landlord 
may, at its option, remove the same (and, if Landlord chooses, repair any damage occasioned 
thereby and restore the Lessee Land as aforesaid) and dispose thereof or deliver the same to any 
other place of business of Tenant, or warehouse the same, and Tenant shall pay the cost of such 
removal, repair, restoration, delivery or warehousing to Landlord on demand, or Landlord may 
treat said Trade Fixtures as having been conveyed to Landlord with this Lease as a bill of sale, 
without further payment or credit by Landlord to Tenant. 

18. Holdover.  Tenant shall have no right to occupy the Lessee Land or any portion thereof 
after the expiration of this Lease or after termination of this Lease or of Tenant’s right to 
possession in consequence of an Event of Default hereunder. In the event Tenant or any party 
claiming by, through or under Tenant holds over, Landlord may exercise any and all remedies 
available to it at law or in equity to recover possession of the Lessee Land, and to recover 
damages, including without limitation, damages payable by Landlord to University by reason of 
such holdover. For each and every month or partial month that Tenant or any party claiming by, 
through or under Tenant remains in occupancy of all or any portion of the Lessee Land after the 
expiration of this Lease or after termination of this Lease or Tenant’s right to possession, Tenant 
shall pay, as minimum damages and not as a penalty, monthly rental at a rate equal to 150% of 
the rate of Rent payable by Tenant hereunder immediately prior to the expiration or other 
termination of this Lease or of Tenant’s right to possession. The acceptance by Landlord of any 
lesser sum shall be construed as payment on account and not in satisfaction of damages for such 
holding over. 
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19. General Provisions. 

19.1 Survival of Provisions.  All representations, warranties, and indemnities of 
Tenant under this Lease shall survive the expiration or sooner termination of this Lease for a 
period of a period of seven (7) years; provided, however, Tenant’s representations, warranties 
and indemnities under Section 15, Environmental, shall survive the expiration or sooner 
termination of this Lease, without limitation. 
 

19.2 No Waiver of Breach. No failure by either Landlord or Tenant to insist upon the 
strict performance by the other of any covenant, agreement, term or condition of this Lease, or 
to exercise any right or remedy consequent upon a breach thereof, shall constitute a waiver of 
any such breach or of such covenant, agreement, term or condition.  No waiver of any breach 
shall affect or alter this Lease, but each and every covenant, condition, agreement and term of 
this Lease shall continue in full force and effect with respect to any other then existing or 
subsequent breach. 

19.3 Notices. All notices, demands, consents, approvals, requests and other 
communications under this Lease shall be in writing and shall be either (a) delivered in person, 
(b) sent by certified mail, return receipt requested, (c) delivered by a recognized overnight 
delivery service, or (d) sent by electronic mail (i.e., email), and in each instance, addressed as 
follows: 

 
To Landlord: Cherokee Farm Development Corporation 

2641 Osprey Vista Way 
Knoxville 37996-3849 
Attention:  Tom Rogers, President 
Email: tom@tnresearchpark.com 
 

Copy to: Kennerly, Montgomery & Finley, P.C. 
550 Main Street, Suite 400 
Knoxville, Tennessee 37902 
Attention:  William E. Mason, Esq. 

 Email: wemason@kmfpc.com 
 
To Tenant:  

 
A notice, demand, consent, approval, request and other communication shall be deemed to be 
duly received: (a) if delivered in person or by a recognized delivery service, when left at the 
address of the recipient; (b) if sent by email, on the date it is sent; or (c) if sent by certified mail, 
return receipt requested, three (3) business days after the date on which such notice was 
deposited in the U.S. Mail.  Either party may change its address for the purpose of this 
paragraph by giving written notice of such change to the other party in the manner provided in 
its paragraph. 
 
 Notwithstanding the foregoing, any communication sent by email shall be confirmed by 
a copy of the same being sent by one of the other methods permitted in this Section 19.3 
contemporaneously with such email. 
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19.4 Gender.  The use herein of any gender includes all others, and the singular 

number includes the plural and vice-versa, whenever the context so requires. 
 

19.5 Captions.  Captions in this Lease are inserted for convenience of reference only 
and do not define, describe or limit the scope or the intent of this Lease or any of the terms 
hereof. 
 

19.6 Entire Agreement.  This Lease contains the entire agreement between the parties 
regarding the subject matter hereof.  Any oral or written representations, agreements, 
understandings and/or statements not expressly included in this Lease shall be of no force and 
effect. 
 

19.7 Waiver; Amendment.  No modification, waiver, amendment, discharge or 
change of this Lease shall be valid unless the same is in writing and signed by the party against 
which the enforcement of such modification, waiver, amendment, discharge or change is or may 
be sought. An amendment to this Lease shall not diminish the rights or increase the obligations 
of a Subtenant unless an amendment to the applicable Sublease is executed and delivered by 
such Subtenant. 
 

19.8 Time.  Time is of the essence of each obligation of each party hereunder. 
 

19.9 Governing Law.  This Lease shall be construed and enforced in accordance with 
the laws of the State of Tennessee. 
 

19.10 Binding Effect.  Subject to any provision of this Lease that may prohibit or 
curtail assignment of any rights hereunder, this Lease shall bind and inure to the benefit of the 
respective heirs, assigns, personal representatives, and successors of the parties hereto. 
 

19.11 Execution of Other Instruments.  Each party agrees that it shall, upon the other’s 
request, take any and all steps, and execute, acknowledge and deliver to the other party any and 
all further instruments necessary or expedient to effectuate the purpose of this Lease. 
 

19.12 Severability.  If any term, provision, covenant or condition of this Lease is held 
by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the 
provisions shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated. 
 

19.13 Counterparts.  This Lease may be executed in one or more counterparts, each of 
which shall be deemed an original and when taken together will constitute one instrument. 
 

19.14 Estoppel Certificate.  Either party shall execute, acknowledge and deliver to the 
other party, and to any Leasehold Mortgagee, and Landlord shall submit to University and 
UTRF on behalf of Tenant or any Leasehold Mortgagee, within fifteen (15) days after request 
by the other party or any Leasehold Mortgagee (each a “Requesting Party”) a statement in 
writing certifying, if such is the case, that this Lease in unmodified and in full force and effect 
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(or if there have been modifications, that the same is in full force and effect as modified); the 
Effective Date of this Lease; the dates for which the Rent and other charges have been paid; any 
alleged Events of Default by and claims against the other party; and providing such other 
information as shall be reasonably requested; provided, that the form to be provided by 
Landlord upon the request of a Requesting Party shall be in substantially the same form 
attached hereto as Exhibit H and shall be submitted to Landlord by Requesting Party in 
completed draft form with Requesting Party’s request. Requesting Party’s request shall also be 
accompanied by Requesting Party’s warranty and representation that the completed draft form 
is true and correct to the best of Requesting Party’s knowledge and belief.  If the submitted draft 
form is complete and correct, and if Landlord fails to provide the executed estoppel certificate 
in that form within such 15-day period, then following seven (7) days’ notice to Landlord the 
matters set forth in the Requesting Party’s completed draft form shall be deemed admitted by 
Landlord, and Requesting Party and those other addressees thereof shall be entitled to rely upon 
the same without further notice to or action by Landlord. 

 
Should a form of an estoppel certificate be submitted to Landlord which contains 

different provisions than those set forth on the attached hereto as Exhibit H, or if the form 
submitted by Requesting Party is not complete or correct, Landlord shall nonetheless use 
commercially reasonable efforts to complete, correct (if any statements are incorrect in the form 
submitted), execute, and return it within such 15-day period. 
 

19.15 Memorandum of Lease.  Neither Landlord nor Tenant shall record an original or 
a copy of this Lease.  At the request of either party, the other agrees to execute and 
acknowledge a memorandum of lease in a form substantially similar to the one previously 
entered into by Cherokee Farm Properties, Inc. dated March 15, 2016 and recorded as 
Instrument No. 201603150053291 in the Register’s Office for Knox County, Tennessee. 
 

19.16 Limitation of Liability.  No officer, director, shareholder, partner, employee or 
principal of Landlord shall have any personal liability with respect to any of the provisions of 
this Lease. Likewise, no officer, director, shareholder, partner, employee or principal of Tenant 
have any personal liability with respect to any of the provisions of this Lease. 

 
19.17 Rules.  Tenant agrees to comply with all rules and regulations that University or 

Landlord has made or may hereafter from time to time make for the Research Park; provided, 
however, any change or modification of such rules and regulations after the date of this Lease 
shall not materially and adversely affect the use of the Premises by Tenant or its Subtenants.  
Landlord, UTRF and University shall not be liable in any way for damage caused by the non-
observance by any of the other tenants of such similar covenants in their leases or of such rules 
and regulations. Landlord represents and warrants that, as of the Effective Date, that, other than 
the posted signs and the CAM Policy, there are no rules and regulations in effect for the 
Research Park. 
 

19.18 Force Majeure.  Neither Landlord nor Tenant shall be deemed in default with 
respect to any of the terms, covenants and conditions of this Lease on such party’s part to be 
performed, if such party’s failure to timely perform same is due in whole or in part to any strike, 
lockout, labor trouble (whether legal or illegal), civil disorder, failure of power, epidemic, 
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pandemic, restrictive governmental laws and regulations, riots, insurrections, war, shortages, 
accidents, casualties, acts of God, acts caused directly by the other party or its agents, 
employees and invitees or any other cause beyond the reasonable control of such party (each a 
“Force Majeure”).  Notwithstanding the foregoing, however, Force Majeure shall not excuse or 
delay the payment of any monetary obligation under this Lease. 
 

19.19 Brokerage.  Each party represents to the other that it has had no dealings with 
any broker or agent in connection with this Lease, and each party covenants to pay, hold 
harmless and indemnify the other party from and against any and all costs (including reasonable 
attorneys’ fees), expense or liability for any compensation, commissions and charges claimed 
by any other broker or other agent with respect to this Lease or the negotiation thereof on behalf 
of such party. 
 

19.20 Confidentiality.  Except as required by Tennessee law and state and The 
University of Tennessee policies, each party agrees to treat as confidential the existence of this 
Lease and a possible transaction between the parties and all information, whether written or 
oral, that has been, is, or may be furnished in connection with the transaction (the “Confidential 
Information”), since any unauthorized disclosure of Confidential Information could have a 
material adverse impact on Landlord’s business, Tenant’s business or a potential Subtenant’s 
business. If, for any reason, the transaction is not consummated, each recipient party agrees to 
return all Confidential Information furnished by the disclosing party, its agents, employees 
and/or representatives and any copies thereof. Each party agrees to use the Confidential 
Information solely for the purposes of evaluating and consummating the transaction 
contemplated thereby, and for no other purpose whatsoever. It is hereby agreed that a recipient 
party may share the Confidential Information with its accountants, attorneys and business 
consultants. This section shall survive the Term (or Extended Term) or earlier termination of 
this Lease. Any announcement or other public statement regarding any of the matters contained 
herein shall be subject to the approval of both parties. 

 
Notwithstanding the foregoing provisions of this Section 19.20, Tenant shall be entitled 

to disclose this Lease and such other information and documents related thereto and/or the 
Premises to any potential lender, subtenant, or assignee, and the agents and representatives of 
each of them, so long as such parties agree to faithfully observe and comply with all the 
confidentiality provisions set forth herein.  Likewise, Landlord shall be entitled to disclose this 
Lease and such other information and documents related thereto and/or the Premises to any 
potential purchaser, lender, or assignee, and the agents and representatives of each of them, so 
long as such parties agree to faithfully observe and comply with all the confidentiality 
provisions set forth herein. 
 

19.21 Quiet Enjoyment.  Landlord warrants and covenants that it is lawfully seized and 
possessed of leasehold title to the Lessee Land, has full power, right, title and authority to 
execute and deliver this Lease, and that the Lessee Land is not subject to any default in title or 
other encumbrance that would adversely affect Tenant’s use and occupancy of the Lessee Land 
for the purposes permitted under this Lease.  Landlord agrees that, if the Rent is being paid in 
the manner and at the time prescribed and the covenants and obligations of Tenant are being all 
and singularly kept, fulfilled and performed, Tenant shall lawfully and peaceably have, hold, 
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possess, use and occupy and enjoy the Lessee Land so long as this Lease remains in force, 
without hindrance, disturbance or molestation from Landlord, or those claiming by, through or 
under Landlord, subject to the specific provisions of this Lease. 
 

19.22 Standards of Consent.  Where any provision of this Lease requires the consent or 
approval of Landlord or Tenant, Landlord or Tenant shall: (a) not unreasonably withhold, 
condition, or delay such consent or approval, except as otherwise expressly provided in this 
Lease (such as by words to the effect of “sole” and/or “complete” discretion, in which event the 
consent or approval may be granted or withheld in such party’s sole and absolute discretion); 
and (b) in the event any consent or approval is withheld, the reasons for such withholding shall 
be given in writing.  Tenant acknowledges and agrees that this agreement applies only to 
Landlord and Tenant and is not binding on the University or UTRF where any provision of this 
Lease requires the consent or approval of the University or UTRF. In such instance, Landlord 
will use its best efforts: to cause the University and/or UTRF, as applicable, to respond within 
thirty (30) days of Landlord’s receipt of a fully-documented request from Tenant; and to review 
and advise Tenant of any required or needed information missing from such request within 
fourteen (14) days of receipt of such request. Whenever it is stated in this Lease that the consent 
or approval of Landlord is required, such consent or approval may be executed by the President 
of Landlord (or authorized designee); provided, however, that this provision is not intended to 
release or limit in any way such President’s internal responsibility to consult, co-ordinate, or 
seek authorization from the governing board of Landlord, UTRF and/or University where such 
President deems it appropriate or required. 

20.  Condemnation. 

20.1 Total Taking. Any taking during the Term of this Lease of any interest in the 
Lessee Land as a result of the actual exercise of the power of condemnation or eminent domain 
by the United States, State of Tennessee or any other body having such power (“Condemning 
Authority”), or any sale or other transfer of any such interest in lieu of or in anticipation of the 
impending exercise of any such power, to any Condemning Authority, shall for the purposes of 
this Lease be referred to as a “Taking.” In the case of a Taking of the entire Lessee Land, this 
Lease shall automatically terminate on the date that title to the Lessee Land vests in the 
Condemning Authority.  In case of a Taking of (i) such a perpetual easement on the entire 
Lessee Land, or (ii) such a substantial part of the Lessee Land, as shall result, in the 
commercially reasonable determination of Tenant as exhibited in writing to Landlord, in the 
Lessee Land remaining after such Taking, even if restoration were made, being unsuitable for 
the use contemplated for the Lessee Land in this Lease, Tenant may, at its option, terminate this 
Lease by written notice to Landlord given within sixty (60) days after the Taking, with 
termination to be effective as of the date specified in the notice, but in all events within ninety 
(90) days after the Taking.  Any Taking of the Lessee Land of the character referred to in this 
Section 20.1, which results in the termination of this Lease, is referred to as a “Total Taking.”  
Upon termination of this Lease due to a Total Taking, the Rent due hereunder shall be 
apportioned and paid to the date of such termination, with any Rent paid for any period after 
such termination being refunded to Tenant. 

  20.2   Partial Taking.  In case of a Taking of the Lessee Land other than a Total Taking 
(a “Partial Taking”):  (i) this Lease shall remain in full force and effect as to the portion of the 
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Lessee Land remaining immediately after such Partial Taking, except that the Rent otherwise 
payable throughout the remainder of the Term of this Lease shall be reduced by the percentage 
which the value of the portion of the Lessee Land taken (taking account of any restoration or 
repair) is to the value of the Lessee Land immediately prior to such Partial Taking and (ii) 
Tenant, to the extent but only to the extent awards or payments, if any, on account of such 
Partial Taking shall be sufficient for the purpose, at its expense, will promptly commence and 
complete, subject to Force Majeure, restoration of the Lessee Land as nearly as possible to its 
value, condition and character immediately prior to the Partial Taking.  Landlord and Tenant 
shall negotiate in good faith with respect to such Rent adjustment. In the event Landlord and 
Tenant cannot agree on the appropriate adjustment to be made to rent, the rent adjustment shall 
be determined by an appraiser or appraisers selected by the parties.  

20.3  Awards.  Awards and payments received on account of a Partial Taking shall be 
held and applied to pay Construction Related Debt (as defined below) as may be required by a 
Leasehold Mortgagee.  Any condemnation proceeds not required to be used to pay Construction 
Related Debt shall be held and applied to pay the cost of restoration of the Lessee Land and all 
affected buildings and improvements existing on the Lessee Land as of the date of the Partial 
Taking.   Any condemnation proceeds remaining after any required payment of the Construction 
Related Debt, if required, and all costs and expenses of restoration have been paid in full shall 
be distributed to Landlord and Tenant (or as to Tenant’s interest only any Leasehold Mortgagee) 
based upon the percentage value that each of Landlord and Tenant’s respective interests in the 
Lessee Land bears to the total value of all ownership interests in the Lessee Land. Tenant 
hereby authorizes and directs the payment of all amounts payable to Tenant pursuant to this 
Section 20.3 directly to any Leasehold Mortgagee for application on the indebtedness secured 
by the Leasehold Mortgage encumbering the Lessee Land at the time. Awards and payments 
received on account of a Total Taking shall be allocated as follows: First, to Tenant in an 
amount equal to the sum of any unpaid principal and any accrued interest (not including 
principal or interest that is overdue as of the date of Taking), each calculated as of the date such 
condemnation proceeds are received, on any promissory note of Tenant secured by a Leasehold 
Mortgage the proceeds of which were utilized by Tenant to construct the Project, or any 
refinancing of any such promissory note (“Construction Related Debt”).  Any remaining 
condemnation proceeds after satisfaction of the indebtedness shall be allocated among Landlord 
and Tenant with the amount of condemnation proceeds to be distributed to each party 
determined by multiplying the total amount of condemnation proceeds available for distribution 
to Landlord and Tenant by a fraction, the numerator of which shall be the value of the interest 
of Landlord or Tenant, as the case may be, and the denominator of which shall be the aggregate 
of all values of the interests of Landlord and Tenant.  Tenant hereby authorizes and directs the 
payment of all amounts payable to Tenant directly to any Leasehold Mortgagee holding a 
Leasehold Mortgage encumbering the Lessee Land at the time remaining unsatisfied after 
payment of any Construction Related Debt; provided, however, in all events, the amount paid to 
or on behalf of Tenant pursuant hereto shall be considered as proceeds paid to Tenant for its 
interest in the Project and the Lessee Land. 

20.4   Allocation of Award.  For purposes of the allocations provided for in Section 20.3, 
the value of Tenant’s interest in the Lessee Land and all improvements thereon immediately 
prior to a Taking shall mean the then value of its leasehold estate in the Lessee Land and fee 
interest in the Project and other improvements.  Landlord’s interest shall be deemed to include 
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the interests of UTRF and University. The value of Landlord’s interest in the Lessee Land and 
improvements immediately prior to a Taking shall be deemed to mean the then value of its fee 
interest in the Lessee Land (including its interest as Landlord hereunder) and its reversionary 
interest in the Project and other improvements as of the date of Taking. The values shall be 
those determined in the condemnation proceeding or, if no separate determination of the 
respective values of Landlord and Tenant is made in such proceeding, those determined by 
agreement between Landlord and Tenant. If such agreement cannot be reached, the values shall 
be determined by an appraiser or appraisers selected by the parties. If separate awards are given, 
Landlord and Tenant may retain such separate award made to each of them.  

21. Dispute Resolution Procedures.    

21.1 Intent.  It is intended by the parties to resolve all disputes or other matters in 
question arising out of or relating to the interpretation, application, performance or breach of 
any term, covenant or condition of this Lease through reasonable business-like negotiations 
without resort to litigation, if possible.  If a dispute should arise regarding the obligations of 
Landlord or Tenant pursuant to this Lease, the parties shall attempt to resolve the dispute in 
accordance with the provisions of this Section 21 (collectively, the "Dispute Resolution 
Procedures") prior to or during the pendency of any litigation.  Neither Landlord nor Tenant 
shall cease or delay performance of its obligations under this Lease during the existence of any 
dispute, and each party shall pay to the other all amounts owing and not subject to dispute or 
offset.  The parties acknowledge that University and any agreements that bind University are 
subject to the Tennessee Claims Commission Act. 

21. 2 Resolution Procedure.  Landlord and Tenant shall attempt to resolve any disputes 
in accordance with the following procedures: 

(a) Special Meeting.  Tenant or Landlord may call a special meeting for the 
resolution of disputes.  The meeting shall be held within fifteen (15) business days after 
a written request for the meeting, which request shall specify the nature of the dispute 
to be resolved.  The meeting shall be attended by representatives of Tenant and 
Landlord.  Such representatives shall have authority from their respective principals to 
resolve the dispute and, in the event that they are an attorney actively practicing law or 
are going to be accompanied by an attorney actively practicing law, then that 
representative shall give the other party not less than ten (10) business days’ prior 
notice of such fact so that both parties may be accompanied by counsel. 
 

(b) Mediation.  If the dispute has not been resolved within fifteen (15) 
business days after the special meeting has occurred, any party thereto may, at its 
option, initiate a mediation proceeding which shall be attended by all parties to the 
dispute and which, unless all parties to such proposed mediation proceeding agree 
otherwise, shall be conducted by an independent mediator agreed to by the parties; if 
the parties cannot agree, the University President shall appoint the mediator.  The costs 
of the mediation shall be shared equally by all the parties to such mediation. 
 

(c) Settlement.  If, as a result of the mediation, a voluntary settlement is 
reached and the parties agree that such settlement shall be reduced to writing, the 
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mediator shall hereby be deemed appointed and constituted an arbitrator for the sole 
purpose of signing the mediation agreement.  Such agreement shall have the same force 
and effect as an arbitration award and judgment may be entered upon it in accordance 
with applicable law in any court having jurisdiction thereof. 

 
(d) Evidentiary Rules.  The proceedings under this Section 21 shall be 

subject to the applicable evidence rules and code of the State of Tennessee.  Further, 
the parties agree that evidence of anything said or presented, or of any admission made 
during or in the course of the special meeting or mediation shall not be admissible in 
evidence or subject to discovery, and disclosure of such evidence shall not be 
compelled, in any arbitration, court action or proceeding. All communications, 
negotiations, or settlement discussions by and between participants or mediators in the 
mediation shall remain confidential. This provision shall not limit the discoverability or 
admissibility of evidence if all parties who conducted or otherwise participated in the 
mediation consent to its disclosure. The parties expressly agree that the presentation of 
evidence from any expert or consultant shall not waive any attorney-client or other 
privilege or exclusionary rule a party may later seek to assert in another proceeding. 

 
21.3 Limitations.  The Dispute Resolution Procedures shall not in any way affect any 

statutes of limitation or statutes of repose relating to any claim, dispute or other matter or 
question arising out of or relating to this Lease or the breach thereof.  These Dispute Resolution 
Procedures may be conducted before or during the pendency of any other legal proceedings. 

 
22 Request for Proposal.  The Request for Proposal dated January 7, 2024 (“RFP”) 

and the responses to RFP submitted by Tenant, attached as Exhibit K and Exhibit L 
respectively, are incorporated by reference into this Lease. Where there is a conflict between the 
terms of this Lease and the RFP, the terms of this Lease shall govern. Where there is a conflict 
between the terms of this Lease and/or RFP and the terms of the response to the RFP, the terms 
of this Lease and the RFP shall govern. 
 

 [Signatures appear on the following page] 



 

 
IN WITNESS WHEREOF, this Lease has been executed by the parties through their 

duly authorized undersigned representatives to be effective as of the Effective Date. 
 
 
LANDLORD: 
 
CHEROKEE FARM DEVELOPMENT CORPORATION, 
a Tennessee non-profit public benefit corporation 
 
By:  ______________________________ 
Name: ____________________________ 
Title:  ____________________________ 
 
 
 
TENANT: 
 
LESSEE, 
a ___________________________ 
 
By: ______________________________ 
Name: ____________________________ 
Title: _____________________________ 
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and Related Provisions 
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EXHIBIT A 
 

DESCRIPTION OF THE LAND 
 

 
 
 
 



 

 



 

 
 



 

EXHIBIT B-1 

DESCRIPTION OF THE LESSEE LAND 
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
                                                     



 

EXHIBIT B-2 
 

EASEMENTS 
 
1.  Deed of Easement dated May 4, 2011 and recorded as Instrument No. 201105110065555 in 
the Register’s Office for Knox County, Tennessee. 

2. Declaration of Access and Utilities Easement dated November 30, 2015 and recorded as 
Instrument No. 201512010033153 in the Register’s Office for Knox County, Tennessee. 

3.   All easements, rights and privileges shown and/or noted on that subdivision plat entitled 
“Final Plat of UT Cherokee Farm Phase 1 and Future Development Area” recorded as Instrument 
No. 201512110035341 in the Register’s Office for Knox County, Tennessee, and all 
amendments and supplements thereto.  

4. [TBD- Update and add easements of record reflected by title examination through 
Effective Date at time Lease is executed] 

 
 



 

EXHIBIT C 

PROJECT CONSTRUCTION REQUIREMENTS 
 
1. Initial Requirements.  Tenant’s proposed architect/engineer, construction contractor, 
and mechanical, electric and plumbing subcontractors are subject to Landlord’s prior approval, 
which approval shall not be unreasonably withheld or delayed.  Promptly following the 
selection and approval of the contractor/architect/engineer, Tenant shall forward to said 
contractor/architect/engineer (and copy Landlord on the transmittal) a copy of the Development 
Standards, and Tenant shall cause said contractor/architect/engineer to comply with said 
Development Standards.   
 
2. Plans for Project.   

a. Development Standards Approvals.  Tenant shall present plans and construction 
drawings for the Project (collectively, the “Plans”) to the Cherokee Farm Project Review 
Committee for approval, in accordance with the requirements set forth in the Development 
Standards. Upon approval of the Plans by the Committee, Landlord will obtain an estoppel or 
written other confirmation from the Committee evidencing the Committee’s approval of the 
Plans. 

b. Governmental Approvals.  Once the Plans are approved by the Cherokee Farm 
Project Review Committee (such Plans, as approved, being called the “Initial Approved 
Plans”), Tenant shall present the Initial Approved Plans, for approval, to all governmental 
agencies having jurisdiction over the Project and whose approval is required.  Prosecution of 
plan approval shall be Tenant’s obligation, though all governmentally requested modifications 
shall be subject to Tenant’s and Landlord’s approval (and approval of the Cherokee Farm Project 
Review Committee).  The Initial Approved Plans as approved and stamped by such 
governmental agencies, to the extent required, shall be referred to as the “Tenant Final 
Approved Plans.”  Landlord covenants and agrees that it will cooperate with Tenant and use its 
reasonable best efforts, when necessary or required of Landlord, to enable and assist Tenant to 
obtain the governmental approvals. 

c. Failure of Plans Approval.  Notwithstanding anything herein to the contrary, if 
Tenant has prepared Tenant’s Initial Approved Plans in accordance with the above and has 
diligently pursued, but been unable to obtain, all necessary governmental approvals for the 
Project, as the case may be, within three hundred sixty five (365) days after the Effective Date, 
then either Landlord or Tenant may terminate this Lease upon written notice to the other, in 
which case neither party shall have any further liability or obligation to the other. 
 
3. Construction of Project.  Prior to commencing the construction of the Project, Tenant 
shall deliver to Landlord (a) evidence of insurance, as required herein, which insurance shall be 
maintained throughout the construction of the Project, and (b) a Project schedule in detail 
reasonably satisfactory to Landlord.  Throughout the construction of the Project, Tenant shall 
notify Landlord promptly of any material deviations from such Project schedule.  Tenant or its 
contractor shall construct the Project in a good, first-class and workmanlike manner and in 
accordance with the Tenant Final Approved Plans and all applicable governmental regulations.  



 

Upon reasonable advance notice (except in the case of an emergency), Landlord shall have the 
right, from time to time throughout the construction process and subject to all necessary safety 
restrictions, to enter upon the Lessee Land during normal business hours, to perform periodic 
inspections of the Project to ensure that work is being performed and is completed in accordance 
with the Tenant Final Approved Plans and this Lease. Tenant shall have the right to have a 
representative present during such inspection.  Landlord shall provide Tenant, and Tenant agrees 
to respond to and address promptly, any reasonable concerns raised by Landlord during or as a 
result of such inspections. Landlord hereby grants to Tenant, for itself and for the use of its 
architects, engineers, contractors, subcontractors, agents and employees, a temporary license 
which shall be effective during the period of any construction of the Project, to enter, from time 
to time, on reasonable advance notice to Landlord, upon the Master Leased Premises (other than 
portions of the Master Leased Premises occupied by other tenants) for the purpose of engaging in 
necessary activities connected with the planning and performance by Tenant of any construction 
of the Project.  Such entry and activities shall be conducted in compliance with all necessary 
safety restrictions and in such a manner as to minimize any inconvenience or disruption to other 
tenants of the Research Park. 
 
4. Punch list.  Upon substantial completion of the Project, Tenant’s architect and Tenant 
together shall inspect the Lessee Land.  Tenant’s architect shall generate a punch list of defective 
or uncompleted items relating to the completion of construction of the Project, which list shall, 
notwithstanding anything contained in the Lease, be conclusive. Notwithstanding the foregoing, 
Tenant shall deliver a copy of such punch list to Landlord no later than five (5) business days 
following its receipt thereof from its architect. Landlord may thereupon inspect the Project, and 
Landlord shall thereafter, but in no event later than five (5) business days of its receipt of such 
punch list from Tenant, make written suggestions to Tenant regarding any additional defects, 
omissions or other items that Landlord believes have not been constructed or furnished in 
conformance with the Tenant Final Approved Plans based on such punch list.  Tenant shall 
provide such items to its architect for review and consideration. Tenant shall complete all 
incomplete work and remedy any defective work set forth on the punch list, as may be 
supplemented by Tenant’s architect upon receipt of Landlord’s suggestions, within a reasonable 
time. 
 
5. Completion of Project; Certificate of Occupancy.  For purposes of this Lease, the Project 
shall be deemed “completed” once the Project has been substantially completed in accordance 
with the Tenant Final Approved Plans as evidenced by the issuance of a Certificate of 
Substantial Completion by Tenant’s  architect, which recognizes Landlord’s reliance thereon, 
and  (ii) if required by applicable law, Tenant has received a certificate of occupancy (or its local 
equivalent) for the Project from the applicable governmental authority for  the full use and 
occupancy of the Project by Tenant for the uses stated in Section 6.1, subject only to Tenant’s 
installation of any furniture, Trade Fixtures or equipment.  Landlord acknowledges and agrees 
that Tenant shall have the right to begin to conduct its business at the Lessee Land once the 
Project has been determined to be substantially completed by Tenant’s architect and all 
necessary permits to occupy and use the Project for its intended purposes have been obtained 
from all applicable governmental authorities, if any, notwithstanding that punch list items and 
details of construction may remain to be completed. 

 



 

EXHIBIT D 

FORM OF NDA FOR TENANT 
 

[To be attached] 
 
 



 

EXHIBIT E 
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EXHIBIT F 

RECOGNITION, CONSENT, NON-DISTURBANCE, ESTOPPEL AND ATTORNMENT 
AGREEMENT 

 
 
 

[To be attached] 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 



 

EXHIBIT H 
FORM OF ESTOPPEL CERTIFICATE FOR LANDLORD 

(FOR CURRENT AND POTENTIAL SUBTENANTS) 
 
 



 

EXHIBIT I 
MAINTENANCE SCHEDULE 

 



 

EXHIBIT J 
REPLACEMENT AND RENEWAL SCHEDULE 

 



 

EXHIBIT K 
REQUEST FOR PROPOSALS (“RFP”) 

 



 

EXHIBIT L 
TENANT’S RESPONSE TO RFP 

 
 


	1. Master Lease.
	1.1 Lease Subordinate. Tenant acknowledges that this Lease is a sublease, and pursuant to the Master Lease Sublease, Landlord is the tenant of the Lessee Land under the Master Lease Sublease.  This Lease is subject and subordinate in all respects to t...
	1.2 Compliance with Master Lease.  Subject to compliance of any future amendments or supplements of the Master Lease or the Master Lease Sublease with the provisions of Section 1.1 hereof, Tenant covenants and agrees not to do or suffer or permit any ...
	1.3 Services Provided under Master Lease.  Landlord hereby grants to Tenant the right to receive all of the services and benefits with respect to the Premises that are to be provided by University under the Master Lease.  Landlord shall have no respon...
	1.4 Non-Disturbance Agreement.  Landlord agrees to use reasonable efforts to cause the University and UTRF to execute, acknowledge and deliver from time to time to Tenant and any of Tenant’s subtenants or sublessees of such tenants on the Lessee Land ...
	2. Premises.  Landlord, for and in consideration of the rents herein reserved and of the covenants and agreements herein contained on the part of Tenant to be performed, hereby subleases to Tenant, and Tenant accepts from Landlord, the Lessee Land, to...
	3. Delivery of Possession; As-Is Condition.  Tenant represents that it has made or caused to be made a thorough examination and inspection of the Premises and is familiar with the condition thereof.  Tenant agrees that it enters into this Lease withou...
	4. Term.

	4.1 Initial Term. The term of this Lease (the “Term”) shall commence on the Effective Date and shall continue until 11:59 pm on the date (the “Expiration Date”) that is thirty (30) years after the date of completion of the Project as described in Sect...
	4.2 Renewal Options.  Provided that (i) there is no ongoing Event of Default (as defined in Section 16.1) at the time and (ii) Tenant gives Landlord at least one (1) year written notice prior to the Expiration Date, the Term of the Lease, and the Expi...
	4.3 Master Lease Term.  Notwithstanding anything herein to the contrary, and except as provided in the NDA, the Term of this Lease shall not exceed the term of the Master Lease or the Master Lease Sublease; provided, however, Landlord shall, and shall...
	5. Rent and Utilities.

	5.1 Rent Schedule. The base rent (the “Base Rent”) payable by Tenant during the Term shall be as set forth on Schedule 1 attached hereto, all of the terms of which are incorporated herein by reference. Base Rent, together with any additional rent or o...
	5.2 Rent Payment; Address. Tenant shall make Rent checks payable to Cherokee Farm Development Corporation, Tax ID # 46-1180603, and mail them to the following address: c/o University of Tennessee Research Foundation, Attn: Budget Director, 505 Summer ...
	5.3 Late Fees; Interest.  Tenant’s failure to make any payment due under this Lease, including, without limitation, the payment of any Rent due hereunder and all other costs, charges and expenses provided for in this Lease, shall have the same effect ...
	5.4 Utilities.  Tenant shall pay or cause to be paid all charges for water, heat, gas, electricity, cable, data, telecommunications, trash disposal, sewers and any and all other utilities used on the Lessee Land throughout the Term, including without ...
	6. Construction of Project.
	6.1 Covenants Regarding Construction.  Tenant covenants and agrees to construct certain improvements, which shall include a _______-story building, containing approximately _____ square feet, with parking, landscaping and similar related improvements ...
	7. Use of Premises.
	7.1 Permitted Use.  The Premises shall be used solely for the construction, operation and ownership of the Project as described in Section 6.1, along with such other uses as may be related or incidental thereto, including, without limitation, those pe...
	7.2 Compliance with Laws.  Tenant shall at all times during the Term ensure that the Lessee Land is in a condition which is in compliance with all local, state, and federal rules, laws, ordinances and regulations including, without limitation, the Ame...
	(viii) New Lease.  If this Lease is terminated for any reason, including, but not limited to, the rejection or disaffirmance of this Lease pursuant to bankruptcy laws or other laws affecting creditors’ rights, Landlord will agree to a request to enter...
	(c) Tenant's CAM Charge shall be calculated by multiplying the CAM Costs for the calendar year, or partial calendar year, by Tenant’s Pro Rata Share.  Within thirty (30) days after the end of each calendar year during the Term, Landlord shall furnish...
	15.1 Compliance with Environmental Laws.  Tenant shall use the Premises in compliance with all applicable local, state or federal environmental law, rule, regulation, statute, or ordinance, now existing or hereafter enacted, including, without limitat...

	18. Holdover.  Tenant shall have no right to occupy the Lessee Land or any portion thereof after the expiration of this Lease or after termination of this Lease or of Tenant’s right to possession in consequence of an Event of Default hereunder. In the...
	19.21 Quiet Enjoyment.  Landlord warrants and covenants that it is lawfully seized and possessed of leasehold title to the Lessee Land, has full power, right, title and authority to execute and deliver this Lease, and that the Lessee Land is not subje...
	20.  Condemnation.
	20.1 Total Taking. Any taking during the Term of this Lease of any interest in the Lessee Land as a result of the actual exercise of the power of condemnation or eminent domain by the United States, State of Tennessee or any other body having such pow...
	20.3  Awards.  Awards and payments received on account of a Partial Taking shall be held and applied to pay Construction Related Debt (as defined below) as may be required by a Leasehold Mortgagee.  Any condemnation proceeds not required to be used to...
	21. Dispute Resolution Procedures.

	1.  Deed of Easement dated May 4, 2011 and recorded as Instrument No. 201105110065555 in the Register’s Office for Knox County, Tennessee.
	2. Declaration of Access and Utilities Easement dated November 30, 2015 and recorded as Instrument No. 201512010033153 in the Register’s Office for Knox County, Tennessee.
	3.   All easements, rights and privileges shown and/or noted on that subdivision plat entitled “Final Plat of UT Cherokee Farm Phase 1 and Future Development Area” recorded as Instrument No. 201512110035341 in the Register’s Office for Knox County, Te...
	4. [TBD- Update and add easements of record reflected by title examination through Effective Date at time Lease is executed]

