CORPORATE WOODS OFFICE CONDOMINIUMS
FRANKLIN, TN 37064

LEASE

THIS LEASE, made and dated the ! E ‘;.é day of , 2011 by and
between RCM CR - II, LLC (hereinafter called "Landlord"yand MIER COMPANIES
(hereinafter called "Tenant").

WITNESSETH:

1. PREMISES.

Landlord, for and in consideration of rents, covenants and agreements hereinafter
mentioned by hereby agreed to be paid, kept and performed by Tenant, hereby leasgs t¢ Tenant,
and Tenant hereby leases from Landlord, Suite 204 located in Corporate \;V]lo Office
Condominiums, 511 New Hwy. 96 West, Franklin, Williamson County, Tenness¢e, more
particularly described and shown on the plan attached hereto as Exhibit "A" and magdle a part
hereof, hereinafter referred to as the "leased premises."

2. USE OF PREMISES.

The Leased Premises shall be used and occupied by Tenant for general office purposes
only, and in accordance with and subject to the requirements herein contained, and % provisions

of the Master Deed for Corporate Woods Condominiums, and the By-Laws of Corporate
Woods Condominiums Owner's Association, Inc. Said documents are attached hereto as Exhibit
B and the Rules and Regulations (Exhibit C) thereof as may be adopted from time to[time. In no
event shall the leased premises be used or occupied by Tenant in any manner contrary to law,
zoning regulations or recorded restrictions.

3.  IERM.

The term of this Lease shall be for seven (7) years, commencing on the first (1Y) day of
November, 2011, and ending on the last day of October, 2018, both dates inclusive, subject to
the conditions contained in Section 4 hereof.  First month’s rent check shall| be due on
November 1, 2011.

4. POSSESSION.

Possession shall be given when the Lease and all related documents are fully executed,
the security deposit has been received by the Landlord, and the Tenant has assumed
responsibility for the electrical usage directly with the electric service provider. All donditions in
this lease shall apply when Tenant takes occupancy of the Leased Premises.

5. RENT.

Tenant shall, without deduction, abatement or setoff of any nature whatsoever, pay to
Landlord as rent for the leased premises sums as follows:




t day of each

Rent shall be payable monthly in advance and without demand on the fi
and every month during the term of this Lease, at the office of the Landlord or at

this Lease and the first day of the following month.

A late charge of five percent (5) shall be added to the amount due unless the payment of
fixed minimum rent is received by Landlord on or before the fifth day of the mo
said payment of fixed minimum rent. Total amount due shall have a compounding [lat¢ charge of

paid.

In addition to the rental payments herein provided, and as part of the ideration
thereof, Tenant shall be solely responsible for and promptly pay all charges for i

shall inform the electric utility provider that Landlord shall have access to fthe| historical
information related to electrical consumption on the leased premises. Landlord shall ngt be liable
to Tenant for interruption in or curtailment of any utility service, nor shall such interruption or
curtailment constitute a constructive eviction or grounds for rental abatement
extent Landlord may receive proceeds from rent abatement insurance for the leased premises) in
whole or in part. Landlord covenants not to take any action or permit any action|(to|the extent
the prevention of such action is reasonably within Landlord’s control) which would disrupt the
utility services to the Premises. Separate additional charges may be made to Tenant, if| Tenant, in
Landlord's judgment, makes unusual or excessive utility system demands where |such services
are not separately metered.

Tenant grants to Landlord a security interest in all property of Tenant located on premises
to insure Tenant’s obligations under this lease. Tenant shall execute such other doc ts as
may be required to perfect Landlord’s security interest. In addition to other remediges provided
herein, Landlord shall have all rights of a secured creditor provided by Uniform Commiercial
Code.




6.  RENT ADJUSTMENTS.

The annual rental rate fixed in paragraph 5 hereof shall be adjusted for each calendar year
following the year during which Tenant takes possession of the leased. premises to reflect the
Landlord's increased Expenses in excess of Expenses for the Base Year for the leased premises
and Tenant shall pay such rent, as increased, in.equal monthly iristallments. Thanrual rental
rate shall never be less than the rate paid in the first year of the lease term.

The following definitions shall apply for the purposes of this parag;raplg’:.;_

-
(a)  The Base Year shall be the calendar year 2011, ,  #

(b)  "Expenses" shall mean real property taxes on the leased premises and Corporate
Woods Office Condominiums Owners Association, Inc. fees and assessments for
_ the leased premises, whatever such are called.

During the fourth quarter of each calendar year, Landlord shall notify Tenant by
statement, of any projected increases in Expenses over the Base Year. The stateme

(90) days from the end of the caleizdar year, Landlord shall notify Tenant, by writte
certified to be correct by Landlord or Landlord's agent, of the actual Expenses. To

lump sum payment shall be made by Tenant within thirty (30) days after notice of tl
Expenses, or a lump sum credit shall be made by Landlord to Tenant, as required.

7. SECURITY DEPOSIT.

performance by Tenant of all of Tenant's obligations, covenants, conditions and agreements
under the Lease. Upon the expiration of the term hereof (or any renewal or extension thereof),
Landlord shall (provided that Tenant is not in default under the terms hereof) re :

make good any default by Tenant with respect to any of Tenant's aforesaid
covenants, conditions and agreements. In the event of any default by Tenant hereg

promptly to deposit with Landlord the amount necessary to restore the secunty eposit to its
original amount. In the event of the sale or transfer of Landlord's interest in|the building,
Landlord shall have the right to transfer the security deposit to such purchaser or tra i
which event Tenant shall look only to the new landlord for the return of the security deposit and
Landlord shall thereupon be released from all liability to Tenant for the return of] sug

deposit




8. ASSIGNMENT AND SUBLETTING.

Tenant will not assign, transfer, mortgage, or otherwise encumber this Lease or sublet or
rent (or permit occupancy or use of) the leased premises, or any part thereof, without the prior
written consent from Landlord, which shall be in Landlord’s sole discretion,| except that
Landlord will consent to assignment if (a) Tenant presents financial statements and income tax
returns of the proposed assignee which show that the assignee has at least as strong| financial
standing as Tenant at inception of this Lease and (b) the use to be made by the assignee is in
compliance with the provisions hereof.

9. TENANT'S ALTERATIONS AND FURNISHINGS.

(a) Tenant shall not make any alterations, improvements or additions to the leased
premises including, but not limited to, wall coverings and special lighting installations, without
the Landlord's advance written consent in each and every instance which shall not be
unreasonably withheld. In the event Tenant desires to make any alterations, improvements or
additions, Tenant shall first submit to Landlord plans and specifications along with the necessary
permits and governmental approvals therefor and obtain Landlord's written approval thereof
prior to commencing any such work. All alterations, improvements or additidns,| whether
temporary or permanent in character, made by Landlord or Tenant in or upon the leased premises
shall become Landlord's property and shall remain upon the leased premises at the termi
this Lease without compensation to Tenant (excepting only Tenant's movable offi
trade fixtures, office and professional equipment). In the event Landlord shall so elect, jany such
alteration, improvement or addition upon the leased premises shall be removed by ’
termination of this Lease or any renewal thereof, the Tenant agrees to and shall restore the leased
premises to their original condition, which shall be defined as the condition and the desi
space at the time of acceptance of the space by Tenant, at Tenant's sole cost and ex
before the expiration of the term of this Lease or any renewal thereof, and should T}
remove same, then and in such event Landlord shall cause same to be removed| at|Tenant's
expense, and Tenant hereby agrees to reimburse Landlord for the cost of such removyal,| together
with any and all damages which Landlord may suffer and sustain by reason of the fai
Tenant to remove same. Any damage caused by or resulting from the removal of Tenant's office
furniture, trade fixtures, and office and professional equipment may be repaired by |Landlord at
Tenant's cost and expense. Tenant shall not be required to remove the original Tenant
Improvements furnished by the Landlord.

Any increase in Expenses which results from improvements made by the Tenant shall be
the sole responsibility of Tenant.

(b)  Tenant shall not install or operate in the leased premises any clectricﬁly operated
equipment or other machinery other than normal office equipment using 110/120 voltage wiring,
or any other equipment of any kind or nature whatsoever which will or may necessitate any
changes, replacements or additions to, or require the use of, the water, plumbing, |heating, air
conditioning, or electrical system of the leased premises, without first obtaining the prior written
consent of Landlord, who may condition such consent upon the payment by Tenant of additional
rent in compensation for such excess consumption of water or electricity or wiring as may be
occasioned by the operation of said equipment or machinery.




() Tenant ghall

|
not permut 2o :
the fee of the leased premi ¥ any mechanic’s or materialmen’s lien to be

ses or against Tenant's leasehold '
; old interest in the leased|prami
189001 Of Worl(, labor Services or materials supplied or claimed to have been sﬁ;s);liget?{?:;a?;

or anyonc holdins the lased pICIIliSCS thmugh Ot under Tenant, whether prior or subsequent to

the commencement of the term hereof. If any such lien shall at any time be filed against the
leased premises and Tenant shall fail to remove same within thirty (30) days thereafter, it shall
constitute a default under the provisions of this Lease. Tenant shall bear all costs, including
attorney's fees, incurred by Landlord in defending the leased premises against any such lien.

filed against

(d)  Landlord shall have the right to prescribe the weight and position of safes and
other heavy equipment or fixtures, which shall, if considered necessary by the Landlord, stand on
plank strips to distribute the weight. Any and all damage or injury to the leased premises, or due
to the same being on the leased premises, shall be repaired by, and at the sole cost of, Tenant.
No furniture, equipment or other bulky matter of any description will be received| into the
building or carried in the elevators except as approved by Landlord or Landlord's agent, and all
such furniture, equipment, and other bulky matter shall be delivered only through the designated
delivery entrance of the building. Tenant agrees promptly to remove from idewalks
adjacent to the building any of the Tenant's furniture, equipment or other material there delivered
or deposited.

10. GOOD ORDER AND REPAIR.

Tenant agrees to keep and maintain the leased premises and the fixtures therein in good
order and condition and shall, at the expiration or sooner termination of this Lease, surrender and
deliver up the same in as good order and condition as they were at the commencement of the
term hereof, ordinary wear and tear and damage by the elements excepted. Tenant shall
immediately notify Landlord of any damage to the leased premises or to the building of which
they form a part caused by neglect, carelessness or vandalism by Tenant, its employees, agents or
visitors, and such damage shall be immediately repaired by and at the cost of Tenant. If Tenant
fails to make such repairs, Landlord may make them for which costs Landlord ishall be
reimbursed in full by Tenant together with interest at the maximum rate permitted by [law.

11. RESTRICTIONS ON USE.

Tenant shall not use, occupy or permit the leased premises or any part thereof to be used
or occupied for any business use or purpose deemed by Landlord to be disreputable, disorderly
or extra-hazardous, nor in such manner as to disturb the peaceful and quiet occu y of the
other tenants of the building or constitute a nuisance of any kind; nor shall Tenant allow, permit
or suffer any noise, vibration, smoke or odor to escape from the leased premises in a manner
which will disturb other occupants of the building or of adjoining or adjacent properties.

Q

12. HAZARD INSURANCE.

Tenant shall not do or permit to be done in or to the leased premises, or the building of
which they form a part, or bring, keep or permit anything to be brought or kept therein which
shall in any way increase the rate of fire or other insurance on said building or on the property
kept therein; and, if any increase in the fire insurance rate is stated by the insurer to bg due to
activity or equipment in the leased premises, such statement shall be conclusive evidence that the

3




increase in rate is due to such activity or equipment, and Tenant shall be liable for such increase
and shall promptly reimburse Landlord therefor.

13. LIABILITY INSURANCE.

Tenant shall at all times during the term of this Lease maintain in full force and|effect the
following insurance in standard form generally in use in the State of Tennessee with [insurance
companies satisfactory to Landlord and authorized to do business in said state, which [insurance
shall name Landlord and, if requested by Landlord, Landlord's mortgagee as an additional
insured for the full amount of the insurance herein required covered in the amount of at least
$1,000,000.00 combined single limit for bodily injury or death and/or property ge. Said
policy shall provide Landlord and Landlord’s mortgagee, if requested, thirty (30) days notice
prior to cancellation of the policy.

Tenant shall furnish proof of such insurance coverage in a form acceptabl¢ to Landlord
within thirty (30) days from the date of this Lease or by the date of occupancy, whfchever is
later.

14.  SIGNS AND ADVERTISING.

No sign, fixture, advertisement or notice shall be displayed, inscribed, painted or affixed
by Tenant on any part of the outside or inside of the leased premises or building of which they
lord, except
on the directories and doors of offices, and then only in such size, color and styl¢ as Landlord
shall approve; and if any such sign, fixture, advertisement or notice is exhibited, lord shall
have the right to remove same and Tenant shall be liable for any and all expenses incurred by
Landlord in said removal. Landlord shall have the right to prohibit any on site advertisement of
any Tenant which in Landlord's opinion tends to impair the reputation of the building or its
desirability as a building for offices, and upon written notice from Landlord, Tenant shall refrain
from and discontinue such advertisement.

15. RULES AND REGULATIONS.

Tenant and Tenant's employees, agents and visitors shall faithfully comply with the
provisions of the Master Deed, Bylaws and rules and regulations of Corporate Woods
Condominium Owners’ Association, Inc. and with such further reasonable rules regulations

as Landlord at any time and from time to time may make and communicate in writing to Tenant,
which, in Landlord's judgment, shall be necessary for the reputation, safety, care of appearance
of the leased premises or the building of which they form a part, together with their
appurtenances, or the preservation of good order therein, or the operation or maintenance of the
building and its equipment, or the more useful occupancy or the comfort of the tenantg or others
in the building. Landlord shall not be liable to Tenant for the violation of amy of the
requirements of the Master Deed, Bylaws or, Rules and Regulations, or the breach of any
covenant or condition in any lease, by any other tenant in the building or by any employee, agent
or visitor of Landlord.




16. LANDLORD'S RIGHT OF ENTRY.
Landlord and the Landlord's duly ‘authorized agents and representatives shall have the
right to enter ino or pon the leased premis¢s or any part thereof 4t 4l 1e00NIHIA oF Hasasamy

times for the purpose of inspecting same or making such repairs or alterations as I
deetp necessary or exhibiting the building for sale, lease or financing. However, i
exhibiting the Premises for lease, the Landlord m, ’
the lease.

17, REPAIRS.

ay only do so during the last six (

Corporate Woods Office Condominiums Owners Association, Inc., exc

provided elsewhere herein, shall be responsible for all necessary repairs and replacéme

exterior and common areas of the building of which the leased premises form a p

injury or damage to the building or the leased premises caused by moving the prope
in or out thereof, or by installation or removal of fumniture, fixtures or other prope

the leased premises, then Landlord or Corporate Woods Office Condomini

Association, Inc. shall have the right to make such repair and any charge or cost|i

Landlord therefor shall be paid by Tenant and Landlord may elect, in its discretid
such charge or cost as additional rent which shall become payable with the installj
next becoming due or thereafter falling due under the terms of this Lease.

In the event Corporate Woods Office Condominiums Owners Association,
perform its maintenance and repair obligations hereunder after thirty (30) days’

opportunity to cure, then Landlord shall reasonably perform the obligations which C
n
COS

Woods Office Condominiums Owners Association, Inc. has failed to perform. 1
Landlord performs such obligations, then Tenant shall reimburse Landlord for any
would otherwise be payable by Tenant as a part of the fees and assessments for Corps
Office Condominiums Association, Inc., as Expenses hereunder. In no case sha
liable for the same expense or charge to both Landlord and Corporate W¢
Condominiums Owners Association, Inc.

18. LANDLORD'S AND TENANT’S SERVICES.

Landlord does not warrant that any utilities or services provided hereunder
from interruptions caused by repairs, renewals, improvements, alterations, strik
accidents, inability of Landlord to obtain fuel or supplies, or any other cause
reasonable control of Landlord. Any such interruption of service shall never be
eviction or disturbance of Tenant's use and possession of the leased premises or any
or render Landlord liable to Tenant for damages, or relieve Tenant from performance

obligations under this Lease; provided, however, that Landlord will at all times use
efforts promptly to remedy any situation which might interrupt such services.

covenants not to take any action or permit any action (to the extent the prevention (t)lie su
P

is reasonably within Landlord’s control) which would disrupt the utility services to
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own low voltage systems including, but not limited to, internet networks, telepho
and systems and security / keying systems (if applicable). Tenant will also be re
their equipment, furnishings, fire extinguishers and lamp replacement / repair of ligh
The existing refrigerator and microwave maybe used by the tenant but Landlo
responsible for their repair or replacement in the event of failure.

Tenant shall, at Tenant’s sole expense, be responsible for providing and mrIint ini

)

ntenance

Tenant acknowledges that while the Condominium Association has exterior
obligations (which may include snow removal), that inclement weather requires a co
effort between the Association and Tenant to keep access to the Tenant’s suite as safe as
when inclement weather occurs.

19. PARKING AREA.

Tenant shall have the right to use in common with the other occupants of the prq

operative
3 possible

perty the

parking spaces adjacent to the building for parking Tenant's automobiles and th(lse of its

employees and visitors, subject to the rules and regulations now or hereafter applica
leased premises.

le to the

Tenant acknowledges that the current minimum requirement for the Corporate Woods

Office Condominiums development is that four (4) parking spaces be available for
thousand (1,000) square feet of building area. Tenant will use Tenant’s best efforts not
such usage ratio based on the area contained in the leased premises. = All parking
undesignated and shall be on a first come-first served basis with other occupants and ¥
the Corporate Woods development.

20. DAMAGE OR DESTRUCTION.
If the leased premises are damaged or destroyed by fire or other casualty,
condition whatsoever, such that the damage or destruction cannot be repaired within ong

eighty (180) days, Landlord or Tenant may, by written notice to the other given within t}

If the leased premises are damaged or the access or use thereof is affected by the d

each one
to violate

shall be
risitors to

cause or
> hundred

hirty (30)
age, then

days after such damage, terminate this Lease as to all the leased premises covered b);:iis Lease.

the termination shall be effective as of the date of such damage, otherwise said termin
be effective thirty (30) days after receipt of such notice by the other party.

Likewise, if as a result of a fire or other casualty, cause or condition whatsa
common areas in the building are damaged to such an extent as to substantially inter
Tenant's use of the leased premises or if the leased premises or a substantial part th
made untenable, such that the damage or destruction cannot be repaired within pne
eighty (180) days, then Tenant may terminate this Lease by giving written notice|to
within thirty (30) days after such damage, and termination to be effective as of the |datj
damage.

ion shall

ever, the
fere with
ereof are
hundred
Landlord
e of such

If neither party exercises its right to terminate after such damage, Landlord shall proceed

with due diligence to restore, repair and replace the leased premises and of the same|co1
they were in as of the commencement date of this Lease as soon as is practically possib
and after the date of such damage to date of completion of said repairs, replacen
restorations a just proportion of the rent herein reserved shall abate according to t{e ¢

ndition as

le. From

lents and
»xtent the
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full use and enjoyment of the leased premises are rendered impossible by reason of such
Landlord shall be under no duty to restore any alterations, improvements or additions

damage.
made by

the Tenant. In all cases due allowance shall be given to the Landlord for any reasona

le delays

caused by adjustment of insurance loss, strikes, labor difficulties or any cause beyond Landlord's

control.

21. LIABILITY.

Landlord assumes no liability or responsibility whatsoever with respect to the occupancy
or use by Tenant of the leased premises or any other part of the Landlord's property pf which the

leased premises are a part, nor for any theft, interference with light or air; and Ten

t hereby

covenants to indemnify and hold Landlord harmless from and against any and all such claims,
actions, damages, liability and expense (including costs of defense and reasonable attorney's

fees) in connection therewith, except for such matters arising from gross negligence
wanton or reckless conduct of Landlord.

22. CONDEMNATION.

willful,

(a) If the whole or any part of the leased premises shall be taken for any public or

quasi-public use under any statute or by right of eminent domain, or by purchase under

threat of

condemnation, then this Lease shall at Landlord's or Tenant’s option, terminate a$ of the date

that title shall be taken.

(b) If any part of the leased premises shall be so taken and this Lease [sha
terminated under the provisions of subparagraph (a) above, then Landlord or Tenant s
the option to terminate this lease upon ninety (90) days notice to the other p if

11 not be
hall have
in their

discretion continued operation of the remaining structure or improvements is uneconpmical.

(c) In any event, all compensation awarded or paid upon such a total or
shall belong to and be the property of Landlord without any participation by Ten
however, that nothing contained herein shall be construed to preclude Tenant fro
any claim directly against the condemning authority in such condemnation proceedi
business, depreciation to, damage to, or costs of removal of, or for the value of,
furniture, and other personal property belonging to Tenant; provided, however,
claim shall diminish or otherwise adversely affect Landlord's award.

23. DEFAULT BY TENANT.

NOTICE; REMED[ES: The following events shall constitute events of default by

Tenant under this Lease:

(a)  Ifthe Tenant fails to pay, within fifteen (15) days when due, any of the re
provided for herein, or fails to observe or violates any of the other terms, conditions or
understandings hereof to be observed or performed by it, within thirty (30) days afterf wr
notice thereof to Landlord.

al taking
provided,
bsecuting
pr loss of
fixtures,
no such

mtals

itten

(b)  If Tenant becomes insolvent, or if Tenant makes a general assignment| for the

benefit of its creditors, or transfers any property in fraud of Tenant’s creditors, or if a red
appointed for Tenant;

eiver is




(c) If Tenant fi
amended, or under any si
Tenant is adjudicated ins
statutes,

ltas a Petition under any section of the Federal Bankruptcy Ca
milar lfjw or statute of the United States or any State thereg f;
olvent in proceedings filed against Tenant under any such |

de, as
rif
AWS Or

(d If Tpnant d.eserts or vacates any substantial portion of the premises for a period of
seven (7) consecutive business days without prior written notice to Landlord, unless|Tenant’s

vgcation_ of the premises is due to a fire or other casualty in which case Tenant shall jmr ediately
give notice of such circumstance to Landlord.

Upon the occurrence of any event of default, Landlord shall have the option to pursue one
or more of the following remedies: (i) re-enter the premises and re-take possession thereof and
re-let the premises at the best rental reasonably obtainable, with Tenant remaining liable for the
deficiency, if any, between Tenant’s rental due hereunder and any rental received by Landlord on
any such re-letting; (ii) declare the rental for the entire term hereof immediately due payable
and have all rights and remedies herein provided and as provided at law or in equity for
collection of the same; (iii) terminate the Lease, re-enter and re-take possession of the premises,
in which event, Tenant shall pay to Landlord on demand all amounts due under the Ilease by
acceleration or otherwise, and the amount of all damages suffered by Landlord by reason of such

termination; (iv) pursue such other remedies as may be available to Landlord either at law or in
equity.

Landlord's pursuit of any remedy herein provided shall not preclude pursuit|of any other
remedies provided by law, nor shall pursuit of any remedy herein provided constitute a forfeiture
or waiver of any rent due to Landlord hereunder or of any damages accruing to L
reason of the violation of Tenant of any of the terms, covenants, conditions or agreements of the
Lease. No waiver by Landlord of any violation or breach of any other terms, covenants,
conditions or agreements of this Lease shall be deemed or construed to constitute a waiver of any
other violation or breach of any of the terms, covenants, conditions or agreements here
provision of this Lease shall be deemed to have been waived by Landlord unless su
shall be in writing signed by Landlord. No payment by Tenant or receipt by Landlord of a lesser
amount than the monthly installments of rent herein stipulated shall be deemed to be other than
an account of the earliest stipulated rent nor shall any endorsement or statement on any|check or
any letter accompanying any check or payment of rent be deemed an accord or satisfaction, and
Landlord may accept such check or payment without prejudice to Landlord's right ta recover the
balance of such rent or pursue any other remedy provided in this Lease.

; and no
waiver

Tenant agrees to pay all costs and expenses of Landlord incurred in connection|with the
protection, enforcement or determination of Landlord's rights and interests hereunder including
all reasonable attorneys’ fees and court costs.

24. HOLDOVER.

Notwithstanding any provision of law or any judicial decision to the contrary, no notice
shall be required to terminate the term of this Lease as herein provided, and the term of this
Lease shall expire on the termination date herein mentioned without notice being required from
either party. However, if Tenant shall remain in possession of the leased premises| beyond the
expiration of the term without the express written consent of Landlord, then such pgssession
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shall l:?e charged at the rate of 200% of the rent as of the last month of the lease tem?, and the
provisions of this Lease shall remain in effect.

25. SUBORDINATION.

This Lease is subject and subordinate to all ground or underlying leases apd to all
mortgages and/or deeds of trust which may not affect such leases or the real property |of which
the leased premises form a part, and to all renewals, modifications, consolidations, replacements
and extensions thereof. This paragraph shall be self-operative and no further instriment of
subordination shall be necessary to evidence the priority of any mortgagee or trustee. | Further,
this Lease shall be subject and subordinate to any future mortgages and/or deeds of trust
affecting the real property of which the leased premises form a part, provided that the holder of
any such mortgage or deed of trust shall agree with Tenant in writing that, so long [as Tenant is
not in default hereunder, it will not disturb Tenant's possession of the leased premises llowing
the foreclosure of such mortgage and/or deed of trust, and that this Lease shall continue as a
direct lease between Tenant and the purchaser at foreclosure or the grantee of a deed in lieu of
foreclosure in accordance with its terms. In confirmation of such subordination, Tenant shall
execute promptly any certificate that the Landlord may request. Provided, however, that
notwithstanding the foregoing, the party secured by any such deed of trust shall havé the right to
recognize this Lease and, in the event of any foreclosure sale under such deed of trust, this Lease
shall continue in full force and effect at the option of the party secured by such deed of trust or
the purchaser under any such foreclosure sale; and the Tenant covenants and agrees that it will,
at the written request of the party secured by any such deed of trust, execute, ackndwl dge and
deliver any instrument that has for its purposes and effect the subordination of said deed of trust
to the lien of this Lease. At the option of any landlord under any ground or underlying lease to
which the Lease is now or may hereafter become subject or subordinate, Tenant|agtees that
neither the cancellation nor termination of such ground or underlying lease shall by ¢peration of
law or otherwise, result in cancellation or termination of this Lease or the obligationls of the
Tenant hereunder, and Tenant covenants and agrees to attorn to such landlord or to any successor
to Landlord's interest in such ground or underlying lease, and in the event, this [Lease shall
continue as a direct lease between the Tenant herein and such landlord or its successor; and in
any case, such landlord or successor under such ground or underlying lease shall not be
any prepayment on the part of Tenant of any rent for more than one month in advanc
rent shall be payable under this Lease in accordance with its terms, from the dateé of the
termination of the ground or underlying lease, as if such prepayment had not been m
provided, further, such landlord or successor under such ground or underlying lease shall not be
bound by this Lease or any amendment or modification of this Lease unless, prior to the
termination of such ground or underlying lease, a copy of this Lease or ame¢ndment or
modification thereof, as the case may be, shall have been delivered to such landlord ar successor
by Tenant.

26. WAIVER OF SUBROGATION.

Anything in this Lease to the contrary notwithstanding, Landlord and Tenant ¢ac herc?by
waives, and shall cause their respective insurers to waive, any and all rights of recoyery, claim,
action or cause of action, against the other for any loss or damage that may occur to the leased
premises or other portions of the building of which the leased premises is a part, or any personal
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property therein or thereon, by reason of any cause which loss is insured against under the terms
of the insurance policies required to be carried hereunder or otherwise carried by fither party,

regardless of cause or origin, including negligence of the other party hereto, its agents,
employees. '

27. ESTOPPEL CERTIFICATE.

Tenant agrees, at any time and from time to time, upon not less than ten (10)

ays prior

written notice by Landlord, to execute, acknowledge and deliver to Landlord a statement in
writing (i) certifying that this Lease is unmodified and in full force and effect (or if there have

been modifications, that the Lease is in full force and effect as modified an
modification), (ii) stating the dates to which the rent and any other charges hereund

stating the

ve been

paid by Tenant, (iii) stating whether or not to the best knowledge of Tenant, Landlord is in

default in the performance of any covenant, agreement or condition contained in
if, so, specifying each such default of which Tenant may have knowledge, and (iv)

is Lease, and

stating the

address to which notices to Tenant should be sent. Any such statement delivered pursuant hereto
may be relied upon by any owner of the building or the land, and any prospective purchaser of

the building or the land, and any prospective purchaser of the building or the

land, any

mortgagee or prospective mortgagee of the building or the land or of Landlord's interest|in either,

or any prospective assignee of any such mortgagee.

28. NOTICES.

Any notice to be given by either party to the other pursuant to the provisions of this Lease

shall be in writing and shall be deemed to be duly given if delivered personally or

mailed by

registered or certified mail, return receipt requested, or forwarded by Federal Express or other

nationally recognized overnight express delivery service, addressed as follows:

If to Landlord: RCMCR-1II, LLC
C/o R. Chris Magill
5238 Granny White Trace
Nashville, TN 37220

And if to Tenant: Premier Companies
C/o Mr. Mark Bortz
511 New Highway 96 West
Suite 204
Franklin, TN 37064

or to such other address as either party may reasonably provide by written notice|to the other

from time to time.

29. SALE.

In the event Landlord, or any successor owner of the leased premises, shall

transfer or

sell such party’s interest in the leased premises and the property of which the leased premises are
a part, all liabilities and obligations on the part of the original Landlord, or such succgssor owner,
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under this Lease accruing thereafter shall terminate, and thereupon all such I
obligations shall be binding on the new owner. Tenant agrees to attorn to such new

30. MODIFICATIONS.

i#;bi ities and

OwrleT.

Landlord and Tenant agree that this Lease contains the entire agreement betwgen them
and shall not be modified in any manner except by an instrument in writing signed by each of

them.

31. PARAGRAPH HEADINGS.

The paragraph headings as to contents of particular paragraphs herein are|inserted for
convenience only and shall not be considered to be part of this Lease or in any way to modify,

amend or affect the provisions hereof.

32. MISCELLANEOUS.

Words of any gender used in this Lease shall be held to include any other|gender, and

words in the singular number shall be held to include the plural, when the context requires.

33. EXHIBITS.

Tenant’s principle(s) shall execute a Guaranty (or Guaranties) of their |personal
obligations under this Lease as Exhibit D, which shall be attached to the Lease and b¢come a part

hereof.

34. BENEFIT.

This Lease shall insure to the benefit of and be binding upon Landlord and| Tenant and

their respective legal representatives, successors, and permitted assigns, if any.

35. SHORT FORM LEASE.

Tenant agrees not to record this Lease but may record a short form thereof, upon prior

approval by Landlord.

36. GOVERNING LAW.

This Lease and its provisions shall be interpreted, governed and enforced in accordance

with the law of the State of Tennessee.

37. COMPLIANCE WITH LAWS.

Tenant shall (a) at Tenant's expense, comply with all present and fu
requirements of any public authorities in respect of the premises or the use an
thereof, or the abatement of any nuisance in, on or about the premises, and (b) be re
the cost of the compliance with all present and future laws and requirements o

e laws and
occupation
onsible for
f| any public
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authorities in respect of the Landlord's property of which the leased premises are g part arising
from (i) Tenant's use of the premises, (ii) the manner of conduct of Tenant's| business or
operation of its installations, equipment or other property therein, (iii) any cause |or condition
created by or at the instance of Tenant, or (iv) the breach of any Tenant's obligations hereunder,
whether or not such compliance requires work which is ordinary or extraordinary| foreseen or
unforeseen; and Tenant shall pay all the costs, expenses, fines, penalties and damages which may
be imposed upon Landlord by reason of or arising out of Tenant's failure to fully and promptly
comply with and observe the provisions of this section. Without limiting the gengrality of the
foregoing, it is specifically agreed that Tenant shall comply with all laws dealing with hazardous
materials and, specifically, will not allow their presence in or about the leased premises or any
other part of Landlord's property. Tenant shall give prompt notice to Landlord of any notice it
receives of the violation of any law or requirement of any public authority with respect to the
premises or the use or occupation thereof.

38. ENVIRONMENTAL MATTERS. The term "hazardous substances," as|used herein
shall mean pollutants, contaminants, toxic or hazardous wastes or any other substancds the use
and/or the removal of which is restricted, prohibited or penalized by any "enviro

agrees that (a) no activity will be conducted on the leased premises that will produce any
hazardous substances; (b) the leased premises will not be used in any manner for
any hazardous substances; (c) Tenant will not install or place upon the leased premises any
underground or above ground tanks of any type and will not store, or allow the storage of, on the
leased premises any gasoline, oil, diesel fuel or other petroleum products; (d) Tenant will not
allow any surface or subsurface conditions to exist or come into existence that constitute or with

without violation of this section, provided that such are used in accordance with applica

39. SEVERABILITY. In the event that any provision of this Lease canflicts with
applicable law, such provision shall be void to the extent it is contrary to applicable law |and shall
be modified to the extent necessary to conform to such law, and the other provisions of this
Lease shall be given effect as fully as possible without the conflicting provision. To|this end, the
provisions of the Lease are declared to be severable.

40. TIME OF ESSENCE. Time is of the essence of this Lease and all provisions
hereof.
41. IAL P TIONS.

41.1 Leasehold Improvements. Leased Premises are provided “as-is”. No alterations
are required of the Landlord




41.2 Commissions. Both Tenant and Landlord warrant that the only Broker involved in
this transaction is T. Rice Partners, LLC, who will be compensated by|the Landlord under a

separate agreement. Tenant agrees to hold Landlord harmless against any claims|by other
Brokers relative to this transaction. -
41.3 Janitorial. Tenant shall, at Tenant’s sole expense, be responsible for

providing its own janitorial service within the Leased Premises as well as keeping the exterior of

the front entrance reasonably clean.

41.4 Signage. Tenant shall have the right, at Tenant’s expense, to install Ten

t’s name

on the monument sign at the entrance to the Corporate Woods development and| on| Tenant’s
door. Tenant must obtain Landlord’s approval of the proposed signs and lettering prior to

installation and installation shall be coordinated through Landlord. All signage

ust also

conform to the requirements of the City of Franklin and Corporate Woods Office Condpminiums

Owners Association, Inc.

41.5 Covenant of Peaceful Enjoyment. Provide Tenant pays the rent and performs all
of Tenant’s covenants and agreements contained in this Lease, Tenant shall have the right to

peacefully occupy, use and enjoy the leased premises during the term hereof.

41.6 Confidentiality. All the terms of this Lease are to be kept confidential by the
Tenant and Landlord. Tenant acknowledges that disclosure of these terms may be monetarily

detrimental to the Landlord.

41.7 Miscellaneous Provisions. Corporate Woods Owner’s Association sh

approximately 16 square feet of masonry pavers at the main entrance door t

provide
e Leased

Premises as well as provide enhanced landscaping at the main entrance. The refuse| dumpster, at
the SE corner of the property, is provided by the Association and is available to the Tenant for
disposal of refuse generated by office use. The cost of this service is included in the Association

fees which are paid by the Landlord. Landlord shall provide the Tenant touch up|p
exiting colors for Tenant to use as desired.

t for the

IN WITNESS WHEREOF, the parties herein have hereunto set their hands the day and

year first above mentioned.




	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15

