
Board Members: 
Charley Bible 
Shannon Coleman Egle 
Paul Fortunato 
Tiffany Gardner  
Mike George 
Terry Henley
J. Ford Little 
Lou Moran, III 
Alvin Nance  
Lisa Rottmann 
Anthony Wise  

The Industrial Development Board of the County of Knox 

Regular Meeting 
Tuesday, March 21, 2023, 4:00 p.m. 

17 Market Square, #201 
Knoxville, Tennessee 37902 

AGENDA 

I. Call to Order

II. Approval of Minutes from Previous Meeting
ACTION A). Annual Meeting – February 14, 2023 and reconvened on February 28,

2023.

ACTION    III. Review and Consideration of an amendment to the Lease Agreement for a
Payment-In-Lieu-of-Tax (PILOT) transaction with Dover Development
Corporation for the real property located at 101 E. Fifth Avenue, Knoxville,
Tennessee, 37917.

IV. The Development Corporation:  Transition Update.
A). Fee assessments and closing fee waivers
B). Business Parks:  Property Transfer Agreement

V. Old Business

VI. New Business

VII. Adjourn
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MINUTES OF THE REGULAR AND RESCHEDULED MEETING OF 
THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF KNOX 

February 14 & 28, 2023, 4:00 p.m. 

The regular meeting of the Board of Directors of The Industrial Development Board of the 
County of Knox (the “Industrial Development Board” or “Board”) was held on Tuesday, February 
14 and 28, 2023, at 4:00 p.m., pursuant to notice duly provided to the Directors and the public. 
The meeting was held at the offices of the Knoxville Chamber and The Development Corporation 
of Knox County located at 17 Market Square, #201, Knoxville, Tennessee, 37902. 

Paul Fortunato, the Board’s Chair, temporarily adjourned the meeting of the Industrial 
Development Board on February 14, 2023, due to a lack of quorum to be reconvened at a later date 
and time. 

The following Directors were present at the meeting, Paul Fortunato (Chair), Dr. Anthony 
Wise, Jr., Lisa Rottmann, Lou Moran, III, Charley Bible, and J. Ford Little. 

Also, in attendance were Mac McWhorter (Knoxville Chamber), Karen Kakanis 
(Knoxville Chamber), R. Christopher Trump (Legal Counsel – Egerton, McAfee, Armistead & 
Davis, P.C.), Katrina Vargas (Paralegal - Egerton, McAfee, Armistead & Davis, P.C.), Blayne 
Chance (Public Observer), James P. Moneyhun, Jr. (Bass Berry & Sims), and Hayden Oakley 
(Truist). 

I. Paul Fortunato, the Board’s Chair, called the Industrial Development Board
meeting to order. The Agenda of the Industrial Development Board meeting is attached hereto as 
Exhibit A. 

The Industrial Development Board then discussed the following matters and took the 
following actions as noted: 

II. Review/Approve Minutes from Previous Meeting. The Chair of the meeting asked
if there were any changes to the minutes of the regular meeting held on January 10, 2023. 

Upon a motion by Ford Little, and a second by Lou Moran, the minutes of the January 10, 
2023, meeting were unanimously approved. A copy of the minutes is attached hereto as Exhibit B. 

III. Review and Consideration of Waiver of Closing Fee for Previously Approved
Amendment to the Lease Agreement with Fresenius USA Manufacturing, Inc. located at 5105 
South National Drive, Knoxville, Tennessee, 37914. The Chair recognized Mr. Trump, who 
addressed the Board regarding the proposed Resolution. He explained that the Board previously 
approved an amendment to the PILOT lease to extend the term, such approval conditioned on the 
tenant satisfying the documentation and reporting requirements associated with the extension. Mr. 
Trump stated that staff to the Board has requested that the closing fee for the extension be waived. 
The Board discussed the current fee structure and the staff’s recommendation that closing fees not 
be charged on a going forward basis. 
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Upon a motion by Lou Moran and a second by Charley Bible, the recommendation to waive 
the closing fee was unanimously approved. 

IV. Review and Consideration of a Resolution approving extension of PILOT Lease
closing deadline for Beehive Industries, LLC and Lexington-Simmons, LLC. The Chair 
recognized Mr. Trump who addressed the Board regarding the proposed Resolution.  Mr. Trump 
explained that the applicant has not been able to close the transaction and that he is requesting 
pursuant to the proposed Resolution, the closing date requirement be moved to March 31, 2023.  
Upon further discussion, Mr. Trump stated that it would be better to move the closing date to April 
30, 2023 and that the resolution be modified for that purpose. 

Upon a motion by Lou Moran and a second by Lisa Rottmann, the Resolution approving 
the extension of PILOT Lease closing deadline for Beehive Industries, LLC and Lexington-
Simmons, LLC to April 30, 2023, was unanimously approved. A copy of the Resolution is attached 
hereto as Exhibit C. 

V. Review and Consideration of a Resolution approving extension of PILOT Lease
closing deadline for Axle Logistics, LLC and Blueprint Group, LLC. The Chair recognized Mr. 
Trump who addressed the Board regarding the proposed Resolution. Mr. Trump explained the 
applicant has not been able to close the transaction and that he is requesting pursuant to the 
proposed Resolution, the closing date requirement be moved to March 31, 2023.  Upon further 
discussion, Mr. Trump stated that it would be better to move the closing date to April 30, 2023 and 
that the resolution be modified for that purpose. 

Upon a motion by Lou Moran and a second by Charley Bible, the Resolution approving 
the extension of PILOT Lease closing deadline for Axle Logistics, LLC and Blueprint Group, LLC 
to April 30, 2023, was unanimously approved. A copy of the Resolution is attached hereto as 
Exhibit D. 

VI. Review and Consideration of a Resolution approving PILOT Leases for a Payment-
In-Lieu-of-Tax (PILOT) transaction with Averitt Express, Inc. located at 5105 South National 
Drive, Knoxville, Tennessee 37914.  The Chair recognized Mr. Trump who addressed the Board 
regarding the proposed Resolution.  Mr. Trump explained this resolution approves the form of the 
PILOT leases presented in the Board packet and the closing of the PILOT pursuant to such lease, 
with such changes as may be approved by counsel to the Board. 

Upon a motion by Anthony Wise and a second by Lisa Rottmann, the Resolution for the 
closing of the Payment-In-Lieu-of-Tax (PILOT) transaction with Averitt Express, Inc. was 
unanimously approved.  A copy of the Resolution is attached hereto as Exhibit E. 

VII. Election of Board Officers, Committee Appointments and Appointment to Greater
Knoxville Foreign Trade Zone Advisory Council. 

Mr. Trump gave a history of the transition of the operation into the IDB, explaining that 
the current slate of officers and committee members were approved in August of 2022 and haven’t 
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served for very long.  He explained that the one of the problems associated with nominating 
officers and committee members at this time of year is that some of the Board members may not 
be on the Board for their complete term.  Mr. Trump stated that he and staff to the Board 
recommend that the annual meeting be moved to the July meeting of the Board to eliminate this 
issue and that the current officers and committees be elected to serve until such time. 

Upon a motion by Lou Moran and a second by Anthony Wise, the following officers and 
committee members be elected until the July Board meeting or their successors are elected. 

VIII. Old Business.  None.

IX. New Business.  None.

X. Next Meeting.  The next regular meeting of The Industrial Development Board of
the County of Knox is scheduled for March 21, 2023, at 4:00 p.m. at the offices of The 
Development Corporation of Knox County located at 17 Market Square, #201, Knoxville, 
Tennessee. 

XI. Adjournment.  No further business having come before the Board and upon motion
duly made and seconded, the Board voted unanimously to adjourn the meeting at 4:21 p.m. 

____________________ 
Dated Shannon Coleman Egle, Secretary 
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EXHIBITS 

Exhibit A Agenda – February 14 & 28, 2023 

Exhibit B Minutes – January 10, 2023 

Exhibit C Resolution approving extension of PILOT Lease closing 
deadline for Beehive Industries, LLC and Lexington-
Simmons, LLC 

Exhibit D Resolution approving extension of PILOT Lease closing 
deadline for Axle Logistics, LLC and Blueprint Group, LLC 

Exhibit E Resolution approving PILOT Leases for a Payment-In-Lieu-
of-Tax (PILOT) transaction with Averitt Express, Inc. 
located at 5105 South National Drive, Knoxville, Tennessee 
37914 
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THIS INSTRUMENT PREPARED BY: 
William A. Reeves 
Wise and Reeves PLLC 
625 South Gay Street, Suite 160 
Knoxville, TN 37902 

 
FIRST AMENDMENT TO LEASE AGREEMENT 

 
THIS FIRST AMENDMENT TO LEASE AGREEMENT (this “Amendment”), is 

made and entered into as of the ____ day of ____________ 2023, by and between THE 
INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF KNOX, a public, non-
profit corporation organized and existing under the laws of the State of Tennessee (“Landlord”), 
and DOVER SIGNATURE PROPERTIES, INC., (formally Dover Development Corporation), 
a corporation organized under the laws of the State of Tennessee, (“Tenant”).   

RECITALS 
 

 The Landlord and Tenant entered into a Lease Agreement dated the 31st day of October, 
2016. 
 
 The Landlord and Tenant have agreed to make certain changes to the Lease Agreement, 
effective immediately upon execution of this First Amendment to the Lease Agreement. 
 
 The First Amendment to Lease Agreement is authorized by Section 13.14 of the Lease 
Agreement. 
 
 Now, therefore, Landlord and Tenant agree as follows: 

 
1. All references in the Lease Agreement to “persons over the age of sixty-two (62)” 

shall be deleted, including without limitation, on page 1 (Recitals); page 7, 
Section 3.1(a); page 8, Section 4.1 (by reference to the Application); page 9, 
Section 4.2; or by reference to the Resolution dated January 27, 2014 of the 
Commission of Knox County, and all applications, attachments, exhibits, or 
documents which may contain any reference to or for “persons over the age of 
sixty-two (62),” however made or wherever found.  
 

2. The Premises shall remain a multi-family housing facility without age limitations  
including for independent senior living uses.  
 

3. All other terms of the Lease Agreement not specifically amended by this FIRST 
AMENDMENT TO LEASE AGREEMENT shall remain in full force and 
effect.  

 
[Signatures on following page.] 

7



IN WITNESS WHEREOF, the parties have caused this Amendment to be fully executed 
as of the day and year first above written. 
 

LESSOR: 
 
THE INDUSTRIAL DEVELOPMENT BOARD 
OF THE COUNTY OF KNOX 
 
By: ___________________________________ 
Name:  Michael Odom____________________ 
Title:    ________________________________ 
 
LESSEE: 
 

   DOVER SIGNATURE PROPERTIES 
      (formally Dover Development    
      corporation) 
 

By: ___________________________________ 
Name:  Richard Dover____________________ 
Title:    ________________________________ 
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STATE OF TENNESSEE 
COUNTY OF _______________ 
 
 Before me, the undersigned authority, a Notary Public in and for said county and state, 
personally appeared Michael Odom_, with whom I am personally acquainted (or proved to me 
on the basis of satisfactory evidence), and who, upon oath, acknowledged himself/herself to be the 
___________________________ of THE INDUSTRIAL DEVELOPMENT BOARD OF 
THE COUNTY OF KNOX, the within named bargainor, a public non-profit corporation 
organized under the laws of the state of Tennessee, and that he/she as such officer being authorized 
so to do, executed the within instrument for the purposes therein contained by signing the name of 
said corporation by himself/herself as such __________________________. 
 

Witness my hand and official seal at office in the aforesaid county, this ______ day of 
____________________, 2023. 
 
   
 Notary Public 
 
My commission expires: ________________ 
 
 
 
STATE OF TENNESSEE 
COUNTY OF _____________ 
 
 Before me, the undersigned authority, a Notary Public in and for said county and state, 
personally appeared Richard Dover, with whom I am personally acquainted (or proved to me on the 
basis of satisfactory evidence), and who upon oath acknowledged himself/herself to be the 
___________________________ of DOVER SIGNATURE PROPERTIES, the within named 
bargainor, a Tennessee corporation, and that he/she as such officer being authorized so to do, 
executed the within instrument for the purposes therein contained by signing the name of said 
corporation by himself/herself as such ____________________________. 
 
 Witness my hand and official seal at office in the aforesaid county, this ______ day of 
____________________, 2023. 
 
   
 Notary Public 
 
My Commission expires: _____________________ 
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January 5, 2023 
 
 

Chris Caldwell 
Knox County Department of Finance 
400 Main St., Suite 630 
Knoxville, TN 37902. 
 

Re:  Request to Modify Lease Agreement  
 Historic Knox High School 

 
Dear Mr. Caldwell: 
 

This law firm represents Dover Development Corporation (“Dover”). I am writing 
regarding the lease agreement between the Industrial Development Board of the County of 
Knox (“IDBC”) and Dover dated October 31, 2016 (“Lease”) for the property known as the 
Historic Knoxville High School (“Knox High”). Under the terms of the Lease, Dover was to 
operate a “multi–family housing/independent, senior, living facility, providing independent, 
senior, living units for persons over the age of sixty-two (62).” Dover requests that the 
provisions limiting housing to residents 62 and over be removed from the Lease. 

 
The age 62 and over limitation was placed in the Lease solely at the request of Dover.  

At the time the Lease was negotiated, Dover had applied for a tax credit that restricted residents 
of the property to this age group.  While a letter of intent for the tax credit was executed, the 
deal fell through, and Dover never received the credit. Knox County never requested nor 
conditioned approval of the Lease upon the inclusion of any age requirement. 
 

Since the inception of the Lease, persons under the age of 62 have been permitted to 
reside at the facility. There are several reasons. Many of the applicants applying for housing at 
Knox High were under the age of 62. For a significant number of age 62 and older applicants, 
it was soon discovered that they were not capable of living in the independent housing provided 
by Knox High.  During a period of time that the elevators were offline, older residents were 
unable to traverse the stairs from their rooms to the dining facility.  While the elevators were 
offline, staff members delivered meals to apartments; however, staff could not assure the fire 
marshal that adequate resources were in place to transport residents out of the facility if the 
elevators were inoperable and an emergency occurred. Even when the elevators were working, 
a number of older residents insisted on staff delivering meals to their rooms, a service that was 
not part of resident’s leases with Knox High.  Services for residents over the age of 62, such as 
the providing of meal services at Knox High, became cost prohibitive.   
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The Lease raises concerns regarding compliance with the Fair Housing Act (“FHA”). Pursuant to the 
FHA, discrimination based upon familial status is prohibited. The Housing For Older Persons Act of 1995 
(“HOPA”) exempts senior housing facilities from familial status discrimination complaints. Under HOPA, 
there’s an exception that permits restriction on housing to residents age 62 and older provided that the facility 
is “intended for, and solely occupied by persons 62 years of age or older.”  Knox High does not meet this 
exemption as there are tenants living at Knox High under the age of 62. 

 
In 2022, the Knox County rental market has been rocked by rent increases in excess of 20%. Occupancy 

rates in the multi-family housing industry have soared.  As of August 2022, occupancy rates in Knox County 
exceeded 95%.  These rent increases combined with the lack of available housing in Knox County have made 
renting extraordinarily difficult.  The removal of the age requirements in the Lease and opening Knox High to 
the community as a whole will serve to benefit all citizens of Knox County.  
 

Dover kindly requests the IDBC’s favorable consideration of this lease modification. If you should have 
any questions regarding this request, please do not hesitate to contact me.  
 
       Very truly yours, 
 
       PAINE | TARWATER | BICKERS, LLP 
 
       Michael J. King 
 
       Michael J. King 
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LEASE AGREEMENT

This LEASE AGREEMENT (herein, this "Lease"), is made and entered into as of the 3lst day
of October, 2076, by and between THE INDUSTRIAL DEVELOPMENT BOARD OF THE
COUNTY OF KNOX, a public nonprofit corporation organized under the laws of the State of Tennessee
("Landlord"), and DOVER DEVELOPMENT CORPORATION, a corporation organized under the
laws of the State of Tennessee, formerly known as Family Pride Corporation ("Tenant").

RECITALS

Landlord is a public nonprofit corporation organized pursuant to the provisions of Sections 7-53-
101 to 7-53-316, inclusive, of the Tennessee Code Annotated, as amended, and is authorized thereunder
to acquire, own, lease and dispose of certain real and personal properties, in order to (i) maintain and
increase employment, (ii) promote and develop trade, new industry, and commerce, and (iii) induce
manufacturing, industrial, governmental and commercial ventures to remain or locate in the State of
Tennessee.

The Commission of Knox County, Tennessee (the "Commission") has, pursuant to a Resolution,
dated January 27, 2014, delegated to Landlord the authority to accept the Application (as such term is
defined below) and grant tax incentives for the Project (as such term is defined below) under PTIP (as such
term is defined below).

In connection therewith, Landlord has acquired from Tenant certain real properfy in Knox
County, Tennessee, located at 101 E. Fifth Avenue, Knoxville, Tennessee 37917, Parcel No. 094DH005,
and known as the Historic Knoxville High School, such real properly being more particularly described in
Exhibit A attached hereto and incorporated herein by reference.

To induce Tenant to operate a multi-family housing/independent senior living facility for persons

over the age of sixty-two (62) on the Real Property, Landlord will authorize Tenant to improve, renovate,
construct, and equip a multi-family housing facility providing approximately one-hundred (100)
independent senior living units for persons over the age of sixty-two (62) on the above described real
properly, and Landlord will lease the real property to Tenant on the terms and conditions of this Lease.

NOW, THEREFORE,, LANDLORD AND TENANT AGREE AS FOLLOWS:

Landlord, for and in consideration of the payments stipulated herein to be made by Tenant and
the covenants and agreements hereinafter contained and to be kept and performed by Tenant, does hereby
demise, lease, and let unto Tenant, and Tenant hereby hires, leases and rents from Landlord, for the Term
and upon the conditions stated herein, the Real Property and the Project.

ARTICLE I
DEF'INITIONS

Section 1.1 Definitions. In addition to words and terms defined in the Premises and
Recitals, the following terms and variations thereof have the meanings specified or referred to in this
Article I:

*Act' means Sections 7-53-l0l to 7-53-316, inclusive, of the Tennessee Code Annotated, as

amended.

664774v8
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"Additional Rent" shall mean all amounts payable by Tenant under this Lease other than Base
Rent, including, without limitation, those amounts described in Section 5.3.

(Application" is the Application dated as of January 3, 2014, filed by Southeastern Housing
Foundation II, Inc. under Landlord's Property Tax Incentive Program on behalf of itself and Tenant, as

the same may be amended with the written consent of Landlord.

ttAuthorized Tenant Representative" means Tenant's General Manager or other executive
acceptable to Landlord.

"Base Rent" has the meaning provided in Article V

(Default" means the happening of any occulrence which, together with the giving of any
required notice or the passage of any required period of time, or both, would constitute an Event of
Default.

"Environmental Laws" has the meaning provided in Section 14.1(a).

"Environmental Reports" means those certain environmental reports all conducted by S&ME,
copies of which have been delivered to Tenant:

(a) Phase I, dated May l, 2003; and
(b) Phase II, dated February 6,2074;and
(c) Asbestos and Lead-Paint Report, dated February 10,2014.

"Event of Default" has the meaning provided in Section 10.1

"X'orce Majeure" shall mean any of the following causes, circumstances or events: acts of God,
strikes, lockouts or other industrial disturbances; acts of public enemies, including acts of terrorism;
orders or restraints of any kind of the government of the United States of America or the State of
Tennessee or any of their departments, agencies, political subdivisions or officials, or any civil or military
authority; war; insurrections; civil disturbances; riots; epidemics; earthquakes; tornados; lack of
availability of material and failure of any lender that is legally committed to make a loan to Tenant to
finance costs of the Project or to advance funds for the payment of such costs of the Project if such
failure is not the result of any action or omission by Tenant; provided, however, that in any event,
weather-related conditions, other than catastrophic weather-related disasters, shall not be deemed to be a
o'Force Majeure" event hereunder.

"Governmental Authorifir" means the United States, the State of Tennessee, any political
subdivision of either, any court of either of them, and any agency, department, commission, board, bureau
or instrumentality of either of them.

"Hazardous Waste" has the meaning provided in Section 14.1(a).

('Improvements" means, collectively, the Tenant Improvements and any other improvements
now or hereafter located on the Real Properfy.

ool,andlord's Agents" has the meaning provided in Section 6.3(c).

"Landlord's Designated Representative" shall mean such person or persons as are designated
by the Landlord to provide any approvals or consents under this Agreement or otherwise perform duties

2
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of the Landlord specified herein, which person or persons need not be officers, directors or employees of
the Landlord.

'ol,ease Compliance Information" has the meaning provided in Section 7.4(a).

"Legal Requirement" means any federal, state, local, municipal, foreign, international,
multinational or other constitution, law, ordinance, principle of common law, code, regulation, statute or
treaty and any court order.

"Lender" means any lending institution which has extended credit to Tenant that is secured by a
Security Instrument.

"Municipality" has the meaning provided in Section 7.2(b)

"Option Price" has the meaning provided in Section 12.1.

o'Organizational Documents" means, with respect to any particular entity, (a) if a corporation,
the articles or charter of incorporation and the bylaws; (b) if a general partnership, the partnership
agreement and any statement of partnership, (c) if a limited partnership, the limited partnership agreement
and the certificate of limited partnership; (d) if a limited liability company, the articles of organization
and operating agreement; (e) if another type of Person, any other charter or similar document adopted or
filed in connection with the creation, formation or organization of the Person; (f) all equity holders'
agreements, voting agreements, voting trust agreements, joint venfure agreements, registration rights
agreements or other agreements or documents relating to the organization, management or operation of
any Person or relating to the rights, duties and obligations ofthe equity holders ofany Person; and (g) any
amendment or supplement to any of the foregoing.

"Person" means an individual, partnership, corporation, business trust, limited liability company,
limited liability partnership, joint stock company, trust, unincorporated association, joint venture or other
entity or a Governmental Authority.

"Plans and Specifications" means the final plans and specifications for the design and

construction of the Tenant Improvements on the Real Property, as approved by any and all applicable
Government Authorities, which plans and specifications shall be consistent with the Application, the RFP
and the Proposal, subject to any revisions that have been approved by the Landlord's Designated
Representative.

"Premises" means the Real Properfy, together with the Improvements on such Real Property, all
whether located on the Real Property at the time of the execution of this Lease, or at any time thereafter.

"Project" means the completion of the Tenant Improvements by Tenant, the conveyance of the
Real Properfy to Landlord, the leasing of the Real Property by Tenant from Landlord, and the work of
constructing the Tenant Improvements on the Real Properly all pursuant to the terms of this Lease and the
Application.

"Proposal" shall mean the proposal submitted by Tenant and Southeastern Housing Foundation
LLC in response to the RFP, a copy of which is attached hereto as Exhibit B

*PTIP" means Landlord's Property Tax Incentive Program and the payments in lieu of taxes to
be paid in accordance with Section 7.2 hereof.

"PTIP Payments" has the meaning provided in Section 7.2(a).

J
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"PTIP Policies and Procedures" means the Policies and Procedures of Landlord with regard to
the PTIP, as the same may be modified from time to time by Landlord.

"Real Property" means the real property described in Exhibit A attached to this Lease and
incorporated herein by reference and any improvements located thereon.

"Related I)ocuments" has the meaning provided in Section 13.7

"Report" has the meaning provided in Section 7.4.

(RFP'shall mean that certain Request for Proposal for the sale and redevelopment of the former
Old Knoxville High School issued by Knox County, Tennessee.

'oSecurity Instrument" means any deed of trust, security agreement, assignment, pledge,
hypothecation, conditional sale agreement, chattel paper, financing statement or other instrument or
document encumbering the Real Property or Tenant's leasehold interest therein, all as amended from time
to time.

"Tax Year" has the meaning provided in Section 7.2.

"Tenant" means the legal entity or natural person identified in the first paragraph of this Lease,
or any permitted transferee or assignee pursuant to Section 4.6.

o(Tenant Construction Contract" has the meaning provided in Section 3.1.

o'Tenant Documents" means this Lease and such deeds, bills of sale, assignments, subleases,
estoppel certificates, subordination agreements, nondisfurbance and attornment agreements and other
instruments and documents evidencing and providing for the transactions and obligations contemplated
herein, as the same may be amended, modified and supplemented from time to time.

"Tenant Improvements" means the improvements constructed or to be constructed upon the
Real Properly and affixed thereto by Tenant, as provided in the Application and the Proposal.

6'Tenant Improvements Completion Date" shall mean the date that is twenty (24) months
following the date hereof, subject to brief reasonable extensions to accommodate Force Majeure events.

"Term" means the term of this Lease, as provided in Section 5.1.

Section 1.2 Usage.

(a) In this Lease, unless aclear contrary intention appears:

(i) the singular number includes the plural number and vice versa;

(ii) reference to any Person includes such Person's successors and assigns
but, if applicable, only if such successors and assigns are not prohibited by this Lease, and reference to a
Person in a particular capacity excludes such Person in any other capacity or individually;

(iii) reference to any gender includes each other gender;

4
664774v8

17



(iv) reference to any agreement, document or instrument means such
agreement, document or instrument as amended or modified and in effect from time to time in accordance
with the terms thereof'

(v) reference to any Legal Requirement means such Legal Requirement as

amended, modified, codified, replaced or reenacted, in whole or in part, and in effect from time to time,
including rules and regulations promulgated thereunder, and reference to any section or other provision of
any Legal Requirement means that provision of such Legal Requirement from time to time in effect and
constituting the substantive amendment, modification, codification, replacement or reenactment of such
section or other provision;

(vi) "hereunder," "hereof," "hereto," and words of similar import shall be
deemed references to this Lease as a whole and not to any particular Article, Section or other provision
hereof;

(vii) "including" (and with correlative meaning "include") means including
without limiting the generality of any description preceding such term;

(viii) "or" is used in the inclusive sense of "and/or";

(ix) with respect to the determination of any period of time, "from" means

"from and including" and "to" means "to but excluding"; and

(x) references to documents, instruments or agreements shall be deemed to
refer as well to all addenda, exhibits, schedules or amendments thereto.

(b) This Lease was negotiated by the parties with the benefit of legal representation,
and any rule of construction or interpretation otherwise requiring this Lease to be construed or interpreted
against any party shall not apply to any construction or interpretation hereof.

(c) Any capitalized terms not specifically defined herein shall have the meanings
assigned to them in the Application.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Covenants of Landlord. Landlord is a public nonprofit
corporation and governmental instrumentality of the State of Tennessee, duly incorporated, validly
existing and in good standing under the laws of the State of Tennessee, and is validly organized pursuant
to the provisions of the Act. Landlord is authorized and empowered by the provisions of the Act, and has
all requisite corporate power and authority to execute and deliver and perform its obligations under this
Lease. No consents of any third parties are required nor are any regulatory filings required to be made in
order for Landlord to execute this Lease and consummate the transactions herein. This Lease has been
duly authorized, executed and delivered on behalf of Landlord and constitutes the legal, valid and binding
obligation of Landlord, enforceable in accordance with its terms, subject to bankuptcy and other
creditors' rights, laws, and principles of equity. The execution, delivery and performance by Landlord of
this Lease will not contravene or constitute a default under any provision of applicable law or regulation,
the Organizational Documents of Landlord or of any contract, agreement, judgment, order, decree, rule,
regulation or other instrument binding on Landlord.

5

664774v8

18



Section 2.2 Representations. Warranties and Covenants of Tenant. Tenant hereby represents

and warrants to, and agrees and covenants with Landlord as follows:

(a) Tenant is a corporation duly organized, validly existing, and in good standing
under the laws of its jurisdiction of organization, with full power and authority to conduct its business as

it is now being conducted and to own or use the properties and assets that it purports to own or use.

(b) Tenant has all requisite power, authority and legal right to: (i) execute and deliver
this Lease and all other instruments and documents to be executed and delivered by Tenant pursuant
hereto; (ii) perform and observe the provisions thereof; and (iii) carry out the transactions contemplated
thereby. All action on the part of Tenant which is required for the execution, delivery, performance and
observance by Tenant ofthis Lease has been duly authorized and effectively taken.

(c) This Lease constitutes the legal, valid and binding obligation of Tenant,
enforceable against Tenant in accordance with its terms, subject to bankruptcy and other creditors' rights,
laws, and principles of equity.

(d) The Application and the Proposal do not contain any untrue statement or omit to
state a material fact necessary to make the statements therein or in this Lease, in light of the
circumstances in which they were made, not misleading. No representation of Tenant, or information
disclosed by Tenant, in the Application or the Proposal omits to state a material fact necessary to make
the statements therein, in light of the circumstances in which they were made, not misleading.

(e) Tenant is not in material default under or violating, and none of the execution
and delivery of this Lease, consummation of the transactions contemplated hereby or compliance with the
terms and conditions hereof will conflict with, constitute a breach of or a default under, or violate, any
material agreement or instrument to which Tenant is a party or by which Tenant or any of Tenant's
property is bound and which has not been waived, or to Tenant's knowledge, any Legal Requirement. To
Tenant's knowledge no event has occurred or is continuing which constitutes a default under or which,
with the lapse of time or giving of notice or both, would constitute a default under any of the foregoing.

(0 There is no action, suit or proceeding at law or in equity or by or before any
Governmental Authority now pending or, to the knowledge of Tenant, threatened against Tenant or any of
its properties which might adversely affect the validity of this Lease or the transactions contemplated
hereby.

(g) Neither the execution and delivery of this Lease or the other Tenant Documents
nor the consummation or perforrnance of any of the transactions contemplated thereby will, directly or
indirectly (with or without notice or lapse of time):

(i) breach (A) any provision of any of the Organizational Documents of
Tenant or (B) any resolution adopted by the board of directors, shareholders, partners, or members of
Tenant, as applicable;

(ii) breach any of the transactions contemplated by the Tenant Documents or
give any Govemmental Authority or other Person the right to exercise any remedy or obtain any relief
under any Legal Requirement or any judgment or order to which Tenant may be subject;

(iii) contravene, conflict with or result in a violation or breach of any of the
terms or requirements of, or give any Govemmental Authority the right to revoke, withdraw, suspend,
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cancel, terminate or modify, any license, permit, or other authorization that is held by Tenant or that
otherwise relates to the Premises or to the business of Tenant; or

(iv) breach any provision of, or give any Person the right to declare a default
or exercise any remedy under, or to accelerate the maturity or performance of, or payment under, or to
cancel, terminate or modif,r, any agreement, document or contract to which Tenant is a party or by which
Tenant may be bound.

(h) Except as may be required by its Organizational Documents, Tenant is not
required to give any notice to or obtain any consent from any Person in connection with the execution and
delivery of this Lease, the other Tenant Documents, or the consummation or performance of any of the
transactions contemplated therein.

ARTICLE III
CONSTRUCTION AIID/OR RESTORATION

Section 3.1 Construction of Tenant Improvements.

(a) Promptly following the date hereof, Tenant shall pay for and oversee the
construction and completion of the Tenant Improvements on the Property in order to complete the
redevelopment of the Premises into a multi-family housing facility providing approximately one hundred
(100) independent senior living units for persons over the age of sixty-two (62), as provided in the
Application, the RFP and the Proposal, with such modifications thereto as reflected in the Plans and
Specifications approved by the Landlord's Designated Representative. In order to accomplish the
construction and renovation of the Tenant Improvements, Tenant is hereby authorized to execute in its
own name, without reference to Landlord, all necessary contracts, agreements, purchase orders, and
related documents, including, without limitation, the construction contract for the Project ("Tenant
Construction Contract"). In no event shall Landlord be liable under any such conhacts, agreements,
purchase orders, and other related documents, including, without limitation, the Tenant Construction
Contract.

(b) Tenant agrees that the Tenant Improvements shall be completed by the Tenant
Improvements Completion Date in accordance with the Plans and Specifications. Tenant further agrees
that the Tenant Construction Contract will provide that the Tenant Improvements will be completed by
the Tenant Improvements Completion Date and that any and all other agreements pertaining to the
construction of the Tenant Improvements will provide for a completion date consistent with such Tenant
Improvements Completion Date.

(c) Tenant agrees, pursuant to the authority and power granted in the preceding
paragraph, to proceed with the construction, renovation and equipping of the Tenant Improvements with
due diligence, in a good and workmanlike manner and in compliance with all Legal Requirements.

Section 3.2 Plans and Specifications. During the development of the Project, Tenant will
cause to be prepared Plans and Specifications for the construction of the Tenant Improvements at such
times as such Plans and Specifications are needed to permit the completion of the Tenant Improvements
by the Tenant Improvements Completion Date. Such Plans and Specifications shall be subject to review
and comment from the Landlord's Designated Representative and shall conform in all material respects
with the improvements described in the Proposal. In the event that the Landlord claims that the Plans and
Specifications do not conform in all material respects with the Proposal, then the Landlord shall give
written notice within fifteen (15) business days of receipt of said Plans and Specifications speciffing in
reasonable detail why the Plans and Specifications do not materially conform to the Proposal. The failure
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of the Landlord to give such notice shall be deemed a waiver of any such objection as to the conformity of
the Plans and Specifications with the Proposal.

Section 3.3 Completion of Tenant Improvements. The Tenant Improvements shall be

deemed complete upon the issuance of a Certificate of Occupancy to Tenant for the Project.

Section 3.4 Rights against Contractors. Etc.

(a) Upon completion of the Tenant Improvements and the request of Tenant,
Landlord will assign to Tenant (if any of the following inure to the benefit of Landlord) (i) all warranties
and guaranties of any and all contractors, subcontractors, suppliers, and architects for the furnishing of
labor, materials or supervision in connection with the Tenant Improvements or any part thereof, and (ii)
any and all rights or causes ofaction against any ofthe foregoing Persons.

(b) Ifany contractor or subcontractor breaches any contract with Tenant or Tenant's
contractor related to the Tenant Improvements, Tenant may at its expense, either in its own name or in the
name of Landlord, prosecute or defend any action or proceeding related to the construction and equipping
of the Project or take any other action involving any such contractor, subcontractor, suretlz, or supplier
that Tenant deems reasonably necessary. Landlord will cooperate fully with Tenant and, at Tenant's
expense, will take all action necessary to effect any necessary substitution ofTenant for Landlord in such

action or proceeding related to the construction, renovation and equipping of the Project. Tenant shall
indemniff Landlord from all claims, damages, liability, reasonable attorneys' fees, and court costs, if
Tenant prosecutes or defends any such action or proceeding or takes any other action in Landlord's name;
provided Tenant shall be permitted to select its own counsel and otherwise control all aspects of any such

actions or proceedings so long as it is diligently defending or prosecuting any such action. Landlord shall
pay to Tenant any net amounts recovered and actually received by Landlord as damages, refunds,
adjustments, or otherwise in connection with the foregoing.

Section 3.5 Agency Appointment. Landlord hereby makes, constitutes and appoints Tenant
as its true and lawful agent, and Tenant hereby accepts such agency, (a) to donstruct the Tenant
Improvements, (b) to make, execute, acknowledge and deliver any contracts, orders, receipts, writings
and instructions, either in Tenant's name or as the stated agent for Landlord, with any other Person, and in
general to do all things which may be requisite or proper, all for the construction of the Tenant
Improvements with the same powers and with the same validity as Landlord could do if acting in its own
behalf, (c) pursuant to the provisions of this Lease, to pay all fees, costs and expenses incurred in the
construction of the Tenant Improvements, and (d) to ask, demand, sue for, levy, recover and receive all
such sums of money, debts, dues and other demands whatsoever that may be due, owing and payable to
Landlord under the terms of any contract, order, receipt, writing or instruction in connection with the
conshuction of the Tenant Improvements, and to enforce the provisions of any contract, agreement,

obligation, bond or other performance security. So long as an Event of Default has not occurred, this
appointment of Tenant to act as agent and all authority hereby conferred are granted and conferred
irrevocably to the completion date of the Project and thereafter until all activities in connection with the

construction and equipping of the Project shall have been completed, and shall not be terminated prior
thereto by any act of Landlord or of Tenant or by operation of law.

ARTICLE IV
AFFIRMATTVE COYENANTS

Section 4.1 Tenant ratifies its representations made in the Application and agrees to comply
with all terms and conditions of the Application.

8
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Section 4.2 Use of Project and Compliance with Laws. Tenant shall promptly comply with,
cause compliance with, or obtain waivers of, all Legal Requirements applicable to the Premises and
Tenant's operation thereof as a multi-family housing/independent senior living facility providing
independent senior living units for persons over the age of sixty-two (62), at no expense to Landlord,
whether or not the same are foreseen or unforeseen, ordinary or extraordinary. Tenant shall, throughout
the Term, cause the Premises to be used in a manner that will constitute a "project" within the meaning of
Section 7-53-101 of the Act. Tenant has represented to Landlord in the Application that it will complete
and use the Project solely for the purpose of operating a multi-family housing/independent senior living
facility providing independent senior living units for persons over the age of sixty-two (62), all as set out
and defined in the Application and the Proposal. Any proposed changes in the use and operation of the
Premises must be submitted to Landlord for advance written approval. Pursuant and subject to the
provisions of Article X of this Lease, Landlord reserves the right to terminate this Lease if the use of the
Premises becomes materially inconsistent with the representations summarized above and as stated in the
Application and the Proposal. All representations and warranties in the Application and the Proposal
shall be deemed representations and warranties under this Lease.

Section 4.3 Contesting Laws. Tenant shall not be required to comply or cause compliance
with the Legal Requirements referred to in Section 4.1, so long as Tenant shall give written notice to
Landlord, and at its expense, shall contest the same or the validity thereof in good faith and in accordance
with applicable law. Such contests may be made by Tenant in the name of Landlord or of Tenant, or both,
as Tenant shall determine, and Landlord agrees that it will, at Tenant's expense, cooperate with Tenant
therein, as Tenant may reasonably request. At Landlord's option, Tenant shall provide Landlord with
such security reasonably satisfactory to Landlord for the purpose of indemnifoing Landlord from all
claims, damages, liabilities, reasonable attorneys' fees, and court costs, if Tenant shall pursue any claim
or right in Landlord's name.

Section 4.4 Landlord's Title to Real Propert-v. Tenant acknowledges that Tenant has been
afforded an opportunity to conduct all diligence concerning the Real Property and the state of Landlord's
title thereto and is satisfied with the state and condition thereof. Tenant further acknowledges and agrees
that Landlord makes no representations or warranties as to the state or condition of Landlord's title to the
Real Property. Until such time as this Lease has been terminated after the occurrence of an Event of
Default, Landlord will not, without the prior written consent of Tenant, directly or indirectly create or
consent to the creation or existence of any lien or encumbrance (other than as requested by Tenant in
writing) upon the Premises or Landlord's interest therein, or convey title to the Premises in any manner
whatsoever, except as otherwise provided herein or as requested or approved by Tenant in writing.
Landlord will promptly consent to, and allow Tenant to place, any easements (including, but not limited
to, the dedication of a portion or portions of the Real Properly for public use) on the Real Property, which
Tenant believes €re necessary for the operation thereof. Landlord will promptly execute any and all
documents reasonably requested by Tenant to grant such easements. The form and content of such
documents shall be reasonably acceptable to Landlord and its counsel and shall provide that Landlord and
its agents will not incur any obligations or liabilities as a result of granting and otherwise entering into
such easements.

Section4.5 AdditionalEncumbrances: Subordination:Estoppel.

(a) Provided that no Event of Default exists under this Lease and provided that
Landlord is notified in writing of the details of any proposed transaction prior to the closing of such
transaction, Tenant shall have the right to encumber by one or more Security Instruments its right to use

and occupy the Premises hereunder. Any and all such encumbrances of Tenant's leasehold estate shall,
however, at all times be subject to the fee interest of Landlord and shall impose no personal liability on
Landlord. Tenant shall indemnifli Landlord against any losses, costs or expenses (including reasonable
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attorney fees), which Landlord may incur as the result of executing any such encumbrance requested by
Tenant. Upon the execution and recordation of any Security Instrument, Tenant shall notiff Landlord that
such Security Instrument has been executed and delivered by Tenant, and Landlord shall also be furnished
with the address of the Lender involved in such encumbrance, to which copies of notices are to be mailed.
Landlord will thereafter contemporaneously mail to such Lender a duplicate copy of any and all notices in
writing that Landlord may, from time to time, give or serve upon Tenant under this Lease. If a Lender
requires Landlord to execute any certificate or other closing documents, Tenant shall be responsible to
reimburse Landlord's actual expenses, costs, and reasonable attorneys' fees incurred in reviewing closing
documents or otherwise expended by Landlord as a result of Tenant's transactions.

(b) Any Lender may, at its option, at any time before the rights of Tenant shall have
been terminated, as provided for herein, pay any ofthe rent due hereunder or do any other act or thing
required of Tenant by the terms hereof, or do any act or thing which may be necessary and proper to be

done in the observance of the covenants and conditions hereof, in order to prevent the termination of this
Lease. All payments so made and all things so done and performed, by such Lender shall be as effective
to prevent a termination of the rights of Tenant hereunder as the same would have been, if done and
performed by Tenant.

(c) Any Security Instrument to be executed by Landlord at the request of Tenant
shall include no-recourse provisions stating that Landlord shall incur no personal or individual liability
whatsoever as a result of entering into the Security Instrument, and these provisions shall have no
exceptions to, or carve-outs from, the no-recourse covenant. In addition, any lien, encumbrance,
mortgage or security interest evidenced by the Security Instrument shall be subordinate in right and
dignity to the lien in favor of Landlord securing Tenant's obligation to make the rent payments the
payments in lieu of taxes and other amounts due to Landlord under this Lease.

Section 4.6 Subletting and Assiqnment. Other than leases to residents of the Premises

entered into in the ordinary course of business, Tenant shall not assign its interest in this Lease or sublet
the Premises or any interest therein without the prior written consent of Landlord. Any permitted
assignment or subletting of the Premises shall be only for the purposes set forth in the Application and
this Lease. Any permitted sublease shall be subject and subordinate to the terms of this Lease. Tenant
shall give Landlord thitty (30) days' notice of any assignment or subletting of the Premises, and if
Landlord consents thereto, shall provide Landlord with an instrument executed by the assignee or
sublessee(s) of the Premises certifoing that the assignment or sublease of the Premises is in force and is
subject to all of the terms and provisions of this Lease. If a hansfer, assignment or sublease will in
Landlord's opinion, result in a change in the use and operation of the Premises from that specified in the
Application or if, as a result of any proposed sublease or assignment of the Premises, the beneficiary of
the PTIP incentives would be a party other than Tenant, then Landlord may withhold its consent.
Granting any consent under this Section will be at the sole discretion of Landlord and, if granted, may be
subject to Tenant and the transferee, assignee, and sublessee filing a new application for PTIP incentives
with Landlord, paying any fees due with respect to such new application or transfer, and otherwise
complying with the PTIP Policies and Procedures.

ARTICLE V
TERM AND RENT

Section 5.1 Term. Subject to the terms and provisions of this Lease, this Lease shall be and
remain in full force and effect for a term commencing on the date of this Lease and ending on October 30,
2031 (the "Term"). This Lease may be terminated at an earlier date in accordance with terms and
conditions of this Lease.
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Section 5.2 Base Rent. Tenant shall pay to Landlord without notice, setoff or demand as

base rent ("Base Rent") the sum of One Thousand Dollars ($1,000.00) per annum, such Base Rentto be
paid on the date on which the Additional Rent required pursuant to Section 7.2 hereof is due and payable.

Section 5.3 Additional Rent.

(a) Tenant covenants and agrees at its expense to acquire and construct the Tenant
Improvements as described in the Application, and in connection therewith, Lessee agrees to incur capital
expenditures of not less than $12,200,000.00. It is understood and agreed that such Tenant Improvements
shall become the properly of Landlord and part of the Premises leased hereunder. The cost of the
acquisition and construction of the Tenant Improvements shall be treated as Additional Rent payable by
Tenant under this Lease, although such amounts shall be payable not to Landlord but to the parties who
actually construct and install the Tenant Improvements.

(b) Tenant shall also pay, as Additional Rent, those amounts set out in Article VII
hereof and all other sums which Tenant shall be obligated to pay hereunder, whether or not such sums are
specifically designated as Additional Rent and debt service payable by Tenant with respect to any loan
secured in whole or in part by a security interest in the Premises or Tenant's interest therein. Tenant shall
also pay, as Additional Rent, all reasonable sums advanced by Landlord for or on behalf of Tenant
hereunder. The Additional Rent shall be due by Tenant in accordance with the applicable provisions of
this Lease and, if no date is specified, then on demand. Any sums advanced by Landlord for or on behalf
of Tenant shall bear interest at the prime rate of interest as published in the Wall Street Journal, as

adjusted from time to time, plus 2.00% per annum, and shall be due and payable on demand.

Section 5.4 Net Lease. This Lease is a "net lease" and the Base Rent, Additional Rent and all
other sums payable hereunder to or for the account of Landlord shall be paid promptly and without set-
off, counterclaim, abatement, suspension, deduction, diminution or defense.

ARTICLE VI
RELEASE AND II\TDEMNIFICATION

Section 6.1 Acceptance of Improvements. No Warranties, Tenant acknowledges and agrees
that (a) it has examined and is fully familiar with the Premises, (b) the Plans and Speciflcations for the
construction of the Tenant Improvements have been prepared at Tenant's direction and (c) the Tenant
Improvements are to be constructed under its supervision. Accordingly, Landlord makes no
representation or walranty, either express or implied, and offers no assurance to Tenant or any other
Person regarding the condition or title of the Premises, the suitability of the Improvements for Tenant's
purposes or needs, or the availability or sufficiency of funds to pay in full the cost of the Project. As to
Landlord, Tenant accepts the Premises in their AS-IS CONDITION WITH ALL FAULTS as of the date
of the commencement of the Term, and assumes all risks, if any, resulting from the failure of the Project
to be completed or to comply with all applicable Legal Requirements.

Section 6.2 Failure or Defect in Title. Landlord shall not be liable to Tenant or to anyone for
any damages resulting from (a) failure of, or any defect in, Landlord's title which interferes with,
prevents, or renders burdensome the use or occupancy of the Premises or the compliance by Tenant with
any of the terms of this Lease, or (b) delay in obtaining possession of all or any part thereof, from any
cause whatsoever. No such failure of or defect in, Landlord's title or delay in possession shall terminate
this Lease or entitle Tenant to any abatement in whole or in part, of Base Rent, Additional Rent, or any
other sums payable by Tenant pursuant to the terms of this Lease.

Section 6.3 Release and Indemnification
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(a) Tenant hereby releases and forever discharges Landlord, including any
incorporator, member, director, officer, employee, counsel or agent of Landlord, and its successors and

assigns from any claims, demands, causes of action, accounting, or any other matter arising in connection
with the Project.

(b) Tenant covenants and agrees, at its expense, to pay, and to indemnifli and save

harmless Landlord, and any incorporator, officer, director, agent, counsel, or employee of Landlord
(collectively, "Landlord's Agents"), against and from any and all claims by or on behalf of any Person,

arising from (i) the occupation, use, possession, conduct, or management of or from any work done in or
about, the Premises or from the subletting of any part thereof, including any liability for violation of
conditions, agreements, restrictions, and Legal Requirements affecting the Project or the occupancy or use

of the Premises, (ii) any condition of the Premises and, if caused by Tenant, any condition of the
adjoining sidewalks and passageways, (iii) any breach or default on the part of Tenant in the performance
of any covenant or agreement to be performed by Tenant pursuant to this Lease, (iv) any act or negligence
of Tenant, or any of its agents, contractors, servants, employees, or licensees, (v) any accident, injury, or
damage whatsoever caused to any Person in or about the Premises or, if caused by Tenant, upon or under
the sidewalks, or (vi) Landlord's ownership of the Premises, the making of this Lease or any transactions
related thereto, and from and against all costs, reasonable attorneys' fees, expenses, and liabilities
incurred by reason ofany claim referred to in this Section.

(c) Upon notice from Landlord, Tenant shall defend Landlord or any of Landlord's
Agents, in any action or proceeding brought in connection with any of the above. In the event Tenant
shall fail or refuse to defend Landlord or Landlord's Agents after receipt of such notice or shall fail to
diligently prosecute or defend any action subject to this Section 6.3, Landlord shall be entitled to provide
its own defense of itself and Landlord's Agents and charge Tenant with the reasonable expenses incurred
in connection therewith.

(d) The provisions of this Section 6.3 shall survive the termination of this Lease.

ARTICLE VII
TAXES, OTIIER CHARGES AND EXPENSES OF LANDLORD

Section 7.1 Agreement to Palr Additional Rent. Tenant agrees to pay and discharge, as

Additional Rent, during the Term hereof, punctually, as and when the same shall become due and
payable:

(a) All expenses and obligations of every kind and nature, foreseen or unforeseen,
for the payment of which Landlord or Tenant is or shall become liable by reason of their respective
estates or interests in the Premises or any portion thereof, by reason of any right or interest of Landlord or
Tenant in or under this Lease, or by reason of or in any manner connected with or arising out of the
possession, operation, maintenance, alteration, repair, rebuilding, use, or occupancy of the Premises or
requirements of this Lease.

(b) All taxes of every type and description, assessments (including, but not limited
to, assessments for public improvements or benefits), payments in lieu of taxes, and all other impositions
and charges of every kind and nature, extraordinary or ordinary, general or special, which at any time
during the Term shall be or become due and payable by Landlord or Tenant which shall be levied,
assessed, or imposed in connection with the Project or the Premises.
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(c) All charges for gas, water, sewer, electricity, light, heat, power, telephone, and
other utilities and services used, rendered or supplied to or in connection with the Premises which are

required to be paid by Landlord. Tenant agrees that Landlord is not, nor shall it be required, to furnish to
Tenant or any other occupant, any gas, water, sewer, electricity, light, heat, power, or any other facilities,
equipment, labor, materials, or services of any kind. Landlord will extend any rights it may have to
Tenant, and will cooperate with Tenant, at Tenant's expense, in connection with obtaining the use of any
such utilities and other facilities and services.

(d) The reasonable out of pocket expenses of Landlord which are incurred in
connection with administering the Premises and the Project or performing any act which it is required to
do or deems necessary under this Lease, but specifically excluding salaries, office overhead, depreciation,
or security.

(e) All of Landlord's closing costs and reasonable expenses, including reasonable

attorneys' fees, incurred in connection with the acquisition of the Real Property by Landlord and the
negotiation, execution and delivery ofthis Lease.

(0 As required by the PTIP Policies and Procedures, a closing fee equal to
$187,296.00, which shall be payable in five equal installments of $37,459.20, commencing on the date
hereof and continuing on each anniversary hereof through and including October 30,2020.

(g) All other fees and charges required by the Application and the PTIP Policies and
Procedures, including an application fee equal to $4,000.00, which such application fee Landlord
acknowledges has been received.

Tenant covenants to furnish to Landlord, promptly upon request, proof of the payment of any
amount or charge required to be paid by Tenant hereunder.

Section 7.2 Pa),ments in Lieu of Taxes.

(a) Landlord and Tenant recognize that under present law, including specifically
Section 7-53-305 of the Act, the properties owned by Landlord are exempt from all taxation in the State
of Tennessee. Tenant agrees, however, as long as this Lease is in effect to make payments in lieu of taxes
("PTIP Payments") to Knox County, Tennessee and Knoxville, Tennessee, in accordance with the
provisions of this Section 7.2.

Commencing with the Tax Year (as defined below) beginning January 7,2017, and for each Tax
Year thereafter through and including the Tax Year beginning January 1,2037, Tenant shall be required
to pay the following amounts to Landlord as PTIP Payments:

Tax Year PTIP Amount
Portion of PTIP

Allocable to
Knox County

Portion of PTIP
Allocable to

City of Knoxville

20t7 $12,311.70 $5,661 .00 $6,650.71

2018 $12,31L70 $5,661 .00 $6,650.71

2019 $r2,3Lt.70 $5,661.00 $6,650.71
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2020 $12,31 i.70 $5,661.00 $6,650.71

2021 $12,31 1.70 $5,661.00 $6,650.71

2022 $12,3 1 1.70 $5,661.00 $6,650.71

2023 $12,311.70 $5,661.00 $6,650.71

2024 $12,311.70 $5,661.00 $6,650.71

2025 $12,31 1.70 $5,661.00 $6,650.71

2026 $12,311.70 $5,661.00 $6,650.71

2027 $12,311.70 $5,661.00 s6,650.71

2028 $12,31 1.70 $5,661.00 $6,650.71

2029 $12,311.70 $5,661.00 $6,650.71

2030 $12,311.70 $5,661.00 $6,650.71

2031 $t2,311.70 $5,661.00 $6,650.71

2032 $12,31 1.70 $5,661.00 $6,650.71

It is the parties' intent that during the Tax Years identified above, Tenant shall not be required to
pay an amount in real property taxes with respect to the Premises constituting the Project in excess of the
Existing Tax Payment. Such reduction shall not apply (a) upon expiration of the Term, (b) in the event
that Tenant assumes ownership of the Premises; or (c) with regard to any other tax assessed against
Tenant, its income, or its real or personal property. Upon the acquisition of the Project by Tenant, Tenant

shall begin paying all applicable ad valorem and other taxes directly to Knox County, Tennessee and

Knoxville, Tennessee, as assessed, but shall not make, from the date of such acquisition, any in lieu
payments with respect to such properly, provided that the PTIP Payment for the Tax Year in which the
acquisition takes place and any prior Tax Years for which the PTIP Payment has not yet been paid shall
be due and payable upon the close of such acquisition as provided below, provided further that the PTIP
Payment payable with respect to any partial Tax Year during the Term shall be prorated based upon the
actual number of days this Lease was in effect during such Tax Year. "Tax Year" means each annual
period beginning on January 1 in each year.

It is the intent of this Section 7.2 that Knox County, Tennessee and Knoxville, Tennessee shall
receive the amounts in lieu of all ad valorem taxes which are or may be assessed against the Premises and

the leasehold interests therein ofTenant or any sublessee for and during the term ofthis Lease and not the
amounts that would be payable if the Project were privately owned and fully subject to properly taxation,
minus those applicable reductions detailed above, notwithstanding Landlord's ownership of all or any part
thereof. However, nothing contained in this Section 7.2 is intended or shall be construed to require the
payment by Tenant of any greater amounts in lieu of taxes than would be payable as taxes if the Project
was privately owned as aforesaid. It is accordingly understood and agreed that the amount payable by
Tenant in any year under the provisions of this Section 7.2 shall be reduced by the amount of any real
property taxes lawfully levied by Knox County, Tennessee and Knoxville, Tennessee upon the Project or
any part thereof, or upon Tenant's leasehold estate therein, and actually paid by Tenant pursuant to the
requirements of Section 7.2 hereof.
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The PTIP Payments provided in this Section 7.2 for each year shall accrue on October 1 of each

Tax Year and shall be due on or before the last day of the February immediately following the Tax Year
with respect to which such payment relates, and the obligation to make any such payments shall survive
the termination of this Lease as to any payments that accrue prior to such termination. Notwithstanding
the immediately foregoing sentence, any PTIP Payment due and payable with respect to any Tax Year in
which Tenant reacquires the Premises shall be payable upon the closing of the acquisition by Tenant of
the Premises from Landlord pursuant to Section 12.1, if any, provided such closing occurs prior to the last
day of the February immediately following such Tax Year. With respect to any payments made pursuant
to this Section prior to the date they are due, Tenant shall be entitled to the same discounts, if any, as any
taxpayer in Knox County, Tennessee or Knoxville, Tennessee is entitled to receive with respect to the
payment of property taxes prior to the date such taxes are due.

Notwithstanding the foregoing or any other provisions of this Lease, however, it is the express

intention of the parties hereto that, pursuant to the provisions of Tennessee Code Annotated Section 7-53-
305, the Premises and the leasehold interests therein of Tenant, or any sublessee, shall be exempt from all
taxation in the State of Tennessee, and that the PTIP Payments as provided for in this Section 7.2 shall be

made by and accepted from Tenant in lieu of all ad valorem taxes which are or may be assessed against
the Premises and the leasehold interests therein of Tenant or any sublessee for and during the term of this
Lease. If, following an Event of Default, the Premises should legally be placed on the ad valorem tax
rolls of either Knox County, Tennessee or Knoxville, Tennessee, the payment in lieu of taxes shall
terminate and Tenant shall thereafter pay ad valorem taxes as required of a tax-paying entity. In the event
Tenant's leasehold interest, but not Landlord's fee interest, shall become subject to ad valorem taxation,
the payment in lieu of taxes called for hereunder shall continue, but shall be reduced on a cumulative
basis by the amount of ad valorem taxes paid by Tenant with regard to its leasehold estate in the Premises.

In the event the payment in lieu of taxes obligation terminates, Tenant shall still have the right to exercise
its option to purchase the Premises as set forth in Section 12.1 hereof. In such event, the provisions of
Section 12.1 and Section 12.3 shall apply and Landlord shall reconvey the Premises to Tenant, subject to
any then existing indebtedness created or incurred by or at the request ofTenant; and Tenant shall pay to
Landlord, as consideration therefore, the sum of One Thousand Dollars ($1,000.00).

All tax bills for payments in lieu of taxes as provided for in Section 7.2 shall be sent to: 4129
Homberg Drive, Suite D-2, Knoxville, Tennessee 37919, or to such other entity or address as Tenant may
hereafter designate and provide to the tax collectors.

(b) If any such PTIP Payments are not paid by the applicable dates on which they are

due, then Tenant shall pay a penalty with respect to such delinquent PTIP Payment from and after the
delinquency date in the same amount as the penalty and all other charges which would be due on the
corresponding Knox County, City of Knoxville, or other applicable Municipality ad valorem taxes.

Section 7.3Other Taxes. Assessments. or Other Charges. Except as provided for in SectionT.2(b)
above, if any Governmental Authority enacts or imposes any tax, assessment, or other charge on realty or
leasehold interests which are not in existence or collected as of the date of this Lease, Tenant shall pay

said tax, assessment, or other charge as Additional Rent under this Lease and said tax, assessment, or
other charge, if based on the assessment assigned to realty, shall be calculated on an assessment

determined as though the Premises were owned by a tax-paying entity.

Section 7.4 Reports to Landlord: Lease Compliance Information.

(a) On or before March I of each year during the Term of this Lease, commencing
March 1,2017, or as otherwise reasonably requested by Landlord, Tenant shall file or cause to be filed
with Landlord (i) a report initially in the form of Exhibit C attached hereto and incorporated herein by
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reference, as such form may be revised by Landlord from time to time (the "Report"), containing all
information required by Landlord to determine Tenant's compliance with the terms and requirements of
this Lease and the Application, (ii) a copy of the most recently issued fAssisted Living License issued for
the Project by the Bureau of Health Licensure and Regulation of the State of Tennesseel, and (iii) such

other information reasonably requested by Landlord ("Lease Compliance Information"). Each Report
shall be certified by an Authorized Tenant Representative. Upon the request of Landlord, Tenant shall
provide any and all other additional information reasonably requested by Landlord to determine Tenant's
compliance with the Lease and the Application.

(b) Tenant shall also prepare and file with the State of Tennessee's State Board of
Equalization by October 1 of each year during the term hereof and an annual reporting containing all of
the information required pursuant to Tennessee Code Annotated 7-53-305(e), together with such other
information, and using such forms, as such Board of Equalization may require from time to time. A copy
of the annual report so filed by Tenant shall be filed with the property assessor's office of Knox County,
Tennessee and the City of Knoxville, Tennessee and with Landlord by the immediately succeeding
October 15.

Section 7.5 Survival. The obligations of Tenant to pay any amount due at the termination of
this Lease pursuant to this Article VII, shall survive the termination of this Lease.

ARTICLE VIII
INSURANCE

SectionS.l General Requirements. Tenant shall keep the Premises, existing as of the

commencement of this Lease or thereafter constructed, erected, installed and purchased constantly and
satisfactorily insured by an insurance company or companies lawfully doing business in Tennessee

against losses under an All Risks Special Form Policy, in an amount not less than the full replacement
costs of the Premises without deduction for depreciation. The policy evidencing this coverage shall be
endorsed with a Replacement Cost Endorsement. The amount of the coverage shall be reviewed annually
and increased if necessary so as to provide coverage at all times in an amount necessary to restore the
Premises to the conditions existing just prior to the destruction or damage.

Tenant shall further keep or maintain or cause to be canied commercial general liability insurance
on the Premises covering claims for bodily injury, death and property damage with a combined single
limit of not less than One Million Dollars ($1,000,000.00), with "umbrella" liability coverage in an
amount not less than Three Million Dollars ($3,000,000.00), or such greater amounts as may from time to
time be reasonably required by Landlord. Landlord shall be named as an additional insured on policies
referred to in this paragraph.

Tenant shall further maintain the following insurance:

(a) During the course of any construction or repair of Improvements on the
Premises, Builder's Risk insurance under a Builder's All Risk Policy against "all risks of physical loss,"
including collapse and transit coverage, during construction of such Improvements covering the total
value of work performed and equipment, supplies and materials furnished.

(b) If any part of the Premises now or hereafter lies within a "special flood hazard
area" as defined and specified by the United States Department of Housing and Urban Development
pursuant to the Flood Disaster Protection Act of 1973, Tenant shall (i) promptly purchase and pay the
premiums for flood insurance policies as Landlord deems required so that Landlord shall be deemed in
compliance with the rules and regulations and provisions of the Flood Disaster Protection Act of 1973 as
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then in effect; and (ii) deliver such policies to Landlord together with evidence satisfactory to Landlord
that the premiums therefor have been paid. Such policies of flood insurance shall be in a form reasonably
satisfactory to Landlord, shall name Landlord as an insured thereunder, shall be for an amount at least

equal to the maximum limit of coverage made available with respect to the Premises under the National
Flood Insurance Act of 1968, as amended, whichever is less.

(c) Such other insurance on the Premises, or any replacements or substitutions
therefor, in such amounts as may from time to time be reasonably required by Landlord against other
insurable casualties which at that time are commonly insured against in the case of properties of similar
character and location, due regard being given to the height and type of the Tenant Improvements, their
construction, location, use and occupancy, or any replacements or substitutions therefor.

Provided that no Event of Default has occurred and remained uncured for any applicable cure
period, Tenant shall have the option to apply all insurance proceeds either to the repair, restoration and

replacement of the Premises, or to retain the proceeds upon the exercise of its option to purchase the
Premises in accordance with Article XII. Notwithstanding the foregoing, Landlord's or Tenant's
entitlement to insurance proceeds shall be subject to the rights of any Lender under a Security Instrument.

Section 8.2 Additional Covenants. All insurance policies and renewals thereof shall be in
form reasonably acceptable to Landlord, shall be issued by a compaxy or companies reasonably
acceptable to Landlord, and shall name Landlord as the named insured or an additional insured, as its
interest may appear. Said policies and renewals shall provide for no less than thirly (30) days' written
notice to Landlord of any cancellation or amendment thereof. Certificates of said insurance policies and

renewals satisfactory to Landlord shall be provided Landlord prior to the effective date thereof, or, upon
written request, Landlord shall have the right to hold the policies and renewals thereof. Upon the request
of Landlord, Tenant shall promptly furnish to Landlord all renewal notices and all receipts for paid
premiums. At least thirty (30) days prior to the expiration date of any of the policies, Tenant shall deliver
to Landlord renewal policies in form reasonably satisfactory to Landlord together with receipts
evidencing the payment for such policies and renewals. If Tenant fails to maintain the insurance required
hereunder, Landlord may, at its option, pay such premiums, or take such other actions, as may be
necessary in order to keep any such insurance in full force and effect. In such event, Tenant shall
promptly reimburse Landlord for any such payments on demand, or, at the option of Landlord, all sums

so paid by Landlord shall bear interest in accordance with Section 5.3(b). All premiums on insurance
policies shall be paid promptly when due.
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ARTICLE IX
MAINTENANCE, REPAIR, IMPROVEMENTS AI\D REPLACEMENT

Section9.l Tenant's Agreement to Maintain and Repair. Tenant acknowledges that Tenant
is accepting the Premises "As-Is" and "With All Faults" and that LANDLORD MAKES NO
WARRANTY TO TENANT WHATSOEVER, WHETHER EXPRESS OR IMPLIED, AS TO THE
CONDITION OF TI{E PREMISES ALL OF SUCH WARRANTIES BEING EXPRESSLY
DISCLAIMED BY LANDLORD, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERC}IANTABILITY OR WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. TEnant
agrees that at its expense it will keep and maintain the Improvements and the Premises in good repair and
condition, reasonable wear and tear, and damage by fire or other casualty expressly excepted. Tenant shall
promptly make or cause to be made all interior and exterior, structural and non-structural, ordinary and
extraordinary, foreseen and unforeseen repairs, including the maintenance, repair, and replacement
necessary to keep the Premises in good and lawful order and condition, wear and tear from reasonable use

and damage by fire and other casualty being expressly excepted, whether or not such repairs are due to
any Legal Requirement. All permanent replacements, renewals, attachments, and accessories made to,
placed on, or affixed to any part of the Real Properly, which become frxtures under applicable law, shall
become a part of the Real Property, provided, however, in the event that the Premises are transferred to
Tenant, whether as a result of the exercise by Tenant of its right to purchase pursuant to Article XII
hereof, or otherwise, any deed or instrument of transfer shall include not only the Improvements to the
Premises, but also all such replacements, renewals, attachments and accessories constituting fixtures.

Section 9.2 Landlord's Repairs. At any time an Event of Default has occurred and is
continuing, and if such Event of Default is not cured within any applicable cure period, then after notice
to Tenant, Landlord may, but shall not be required to, rebuild or make any repairs, replacements, or
renewals of any nature or description in connection with this Lease or maintain the Improvements or the
Premises in any way. Tenant expressly waives the right contained in any Legal Requirement now or
hereafter in effect to make any repairs at the expense of Landlord. If Landlord shall (in its sole discretion)
advance funds with which to make such repairs, replacements, renewals, or other expenditures, such sums
shall be payable by Tenant as Additional Rent hereunder pursuant to Section 5.3 above.

Section 9.3 Additions to Premises. Subject to Article III and Section 4.4, Tenant shall have
the right to make replacements for, additions to, alterations of and improvements to the Premises,
structural or otherwise, to construct and equip additions thereto, to attach machinery, equipment, and
fixtures thereto, as part of the real estate, and to modifo all of the above at its expense, as Tenant in its
discretion may determine appropriate, provided that the same shall not materially decrease the value of
the Premises or materially change the use thereof. All work done in connection with such additions,
alterations or improvements shall be done promptly and in a good and workmanlike manner. Tenant shall
pay the cost of such replacements, additions, alterations and improvements. Upon the expiration or
termination of this Lease, all such replacements, additions, alterations and improvements which have been
affixed to the Real Property and are fixtures, including, without limitation, the Tenant Improvements,
under applicable law, shall remain and shall belong to and be the property of Landlord, subject, however,
to Tenant's option to purchase under Section 12.1.

Section 9.4 Personal Properllr. Tenant or its permitted sublessee(s) may at any time or times
during the Term hereof install or commence the installation of any machinery, equipment, furnishings,
trade fixtures, and other personal properly to such extent as Tenant may deem desirable, provided
however, that such installation shall not be permitted to interfere materially with the use and operation of
the Premises as set forth in the Application.
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Section 9.5 Removal of Personal ProEerly. In the event Tenant or its permitted sublessee
determines that any items of personal property installed pursuant to Section 9.4 have become inadequate,
obsolete, or worn-out and that the removal thereof will not substantially interfere with the operation or
substantially decrease the use of the Premises, Tenant may remove such items of personal property from
the Premises and sell, trade-in, exchange, or otherwise dispose of the same.

ARTICLE X
DET.AULT; REMEDIES

Section 10.1

"Event of Default":
Events of Default. Any one or more of the following events shall constitute an

(a) Tenant fails to pay the Base Rent or Additional Rent, as and when due or within
ten (10) days thereafter.

(b)
Completion Date,

Tenant fails to complete the Tenant Improvements by the Tenant Improvements

(c) Any other representation or warranty made by Tenant herein or in the
Application, or any other representation or warranty made by Tenant in any statement or certificate
furnished by Tenant either required hereby or in connection with the execution and delivery of this Lease,
proves to be untrue in any material respect as of the date it was made.

(d) Tenant ceases to operate the Project or abandons the Project for a period of sixty
(60) days or more.

(e) Tenant fails to file on time any Report (or any related financial statements)
required under Section 7.4; or if any information contained in any such report proves to be untrue.

(f) Any other default or an event of default (including, in any case, the expiration of
any permitted period for the curing of any such default) occurs under any Tenant Document or other
agreement between Landlord and Tenant, or any default occurs under any document executed by Tenant
related to the Project or the Premises, including, without limitation, any Security Instrument, which in
each case results in a material adverse effect upon Tenant.

(g) Any Lender forecloses on its interest in the Premises or otherwise takes control
or possession of the Premises pursuant to its rights under any Security Instrument.

(h) Any material adverse change occurs in the use or operation of the Premises
and/or the Project from that set forth in the Application without the prior written consent of Landlord,
which consent shall not be unreasonably withheld or delayed.

(i) Tenant fails to continuously operate a multi-family housing/independent senior
living facility providing independent senior living units for persons over the age of sixty-two (62) on the
Premises as provided in the Application and the Proposal at all times during the Term.

0) Tenant fails in the due performance of, or compliance with, any of the other
terms of this Lease.

Except for Events of Default based on subsections (a), (d) and (g) above, and Events of Default
for which a cure period has been specifically provided, no Event of Default shall occur under this Section
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10.1 until such default continues for thirty (30) days after Landlord shall have given Tenant written notice
of such default, provided, however, that in the event any such default cannot reasonably be cured within
the thirty (30) day period but can reasonably be cured within a sixty (60) day period, Tenant shall have an
additional period of time, not to exceed sixty (60) days, after such written notice to cure such default
provided Tenant commences such cure during the initial thirty (30) period and diligently pursues its
completion at all times thereafter.

Section 10.2 Force Majeure. With the exception of Section 10.1(b) which already takes into
account for Force Majeure events by its terms, the provisions of Section 10.1 are subject to the limitation
that if by reason of Force Majeure, Tenant is unable, in whole or in part, to carry out its agreements and
covenants herein contained, other than its obligation to pay Base Rent and Additional Rent, Tenant shall
not be deemed in default during the continuance of such inability.

Tenant agrees, however, to remedy with all reasonable dispatch the cause or causes preventing it
(as the case may be) from carrying out its agreements and covenants.

Section 10.3 Riehts to Cure. If an Event of Default occurs, Landlord may (but shall not be
obligated to), advance funds, make payments and perform any such acts for the account ofTenant and at
its expense, may enter upon the Premises for any purpose, and take all other actions as may be reasonably
necessary or appropriate to protect its interest under this Lease. No such entry shall be deemed an eviction
of Tenant. All sums so paid by Landlord and all necessary and incidental costs and expenses (including,
without limitation, reasonable attorneys' fees and expenses) incurred by Landlord, together with interest
at the maximum rate of interest allowed by law, shall be due and payable by Tenant as Additional Rent
and may be credited against any sums due to Tenant.

Section 10.4 Landlord's Rights Upon Default.

(a) Except as otherwise expressly provided herein, if any Event of Default, as

defined in Section 10.1, occurs and is not cured within any applicable cure period, Landlord may exercise
its right to terminate this Lease and without further notice may enter upon and repossess the Premises and
may remove Tenant and all other persons and any and all property from the Premises.

(b) Except as otherwise expressly provided herein, if an Event of Default occurs and
is not cured within any applicable cure period, Landlord shall have the right of entry, repossession, and
removal prior to the expiration of the Term of this Lease. Landlord shall be under no obligation to
terminate this Lease prior to exercising its rights of entry, repossession and removal. If Landlord
exercises such rights without terminating this Lease, this Lease shall continue in full force and effect for
the balance of its Term, except that Tenant shall have no right of possession from the date of the exercise
of such right; provided that the exercise of such right shall not preclude the subsequent exercise of any
other right under this Lease, including the right of termination pursuant to Section 10.1 hereof.

(c) Tenant covenants and agrees to pay, and to indemnif, Landlord from and against,
all costs and charges, including reasonable attorneys' fees, lawfully and reasonably incurred in (i)
obtaining possession of the Premises after default by Tenant or upon expiration or earlier termination of
the Term hereof and (ii) enforcing any provision of this Lease.

(d) Tenant hereby (i) irrevocably submits to the exclusive jurisdiction of the state
courts of the State of Tennessee located in Knox County, Tennessee and to the jurisdiction of the United
States District Court for the Eastern District of Tennessee located in Knox County, Tennessee, for the
purpose of any suit, action, or other proceeding arising out of or based upon this Lease, the Tenant
Documents or any other document or transaction related directly or indirectly to the transactions
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contemplated herein; (ii) waive and agree not to assert by way of motion, as a defense, or otherwise, in
any such suit, action, or proceedinE, any claim (A) that each is not subject personally to the jurisdiction of
the above-named courts, (B) that the suit, action, or proceeding is brought in any inconvenient forum, (C)
that the venue of the suit, action, or proceeding is improper, or (D) that this Lease or any of the Loan
Documents or the subject matter hereof or thereof may not be enforced in or by such court.

Section 10.5 Reletting. Except as otherwise provided herein, at any time or from time to time
after the termination of this Lease pursuant to Section 10.4(a), Landlord may, (but shall be under no
obligation to) relet the Premises or any part thereof for the account of Tenant, in the name of Tenant or
Landlord, or otherwise without notice to Tenant, for such term or terms (which may be greater or less

than the period which would otherwise have constituted the balance of the Term of this Lease), on such
conditions and for such uses as Landlord in its discretion may determine. Landlord may collect and

receive the rents therefor. Landlord shall have the same right to relet if it exercises its right of entry,
repossession, or removal without termination of this Lease as provided in Section 10.4(b). Landlord shall
not be responsible or liable for any failure to relet the Premises or any part thereof, or for any failure to
collect any rent due upon any such reletting. Any such reletting pursuant to this Section 10.5 shall, in all
events, be subject to and expire upon the exercise of Tenant's purchase option set forth in Article XII.

Section 10.6 Survival of Tenant's Obligations. No termination of this Lease pursuant to
Section 10.4(a) or repossession of the Premises pursuant to Section 10.4(b), or otherwise, shall relieve
Tenant of its respective liabilities and obligations hereunder, all of which shall survive any such

termination or repossession. If this Lease is terminated pursuant to Section 10.4(a) or if Landlord
exercises its right of entry without termination of the Lease as provided in Section 10.4(b), Tenant shall
pay to Landlord the Base Rent and all Additional Rent and other charges required to be paid under this
Lease or otherwise, by Tenant up to the time of such termination or repossession. Thereafter Tenant, until
the end of what would have been the Term of this Lease in the absence of such termination or
repossession and whether or not the Premises or any part thereof shall have been relet, shall be liable for
and shall pay to Landlord as and for liquidated and agreed current damages for Tenant's default the
following:

The Base Rent, Additional Rent, and other charges which would be payable under this Lease by
Tenant if the Term of this Lease had not been terminated or the Premises repossessed, less the net
proceeds, ifany, ofany reletting effected for the account ofTenant pursuant to the provisions of Section
10.5. In addition, Tenant shall pay on demand all of Landlord's necessary and incidental expenses in
connection with such reletting, including, without limitation, all repossession costs, brokerage
commissions, legal expenses, reasonable attorneys' fees and expenses, employees' expenses, alteration
costs and expenses ofpreparation for such reletting.

Section 10.7 Additional Remedies. In addition to the right to terminate this Lease and any
other remedies provided for herein, when any Event of Default occurs and is not cured within any
applicable cure period, Landlord may take whatever other action at law or in equity may appear necessary

or desirable to collect the Base Rent, Additional Rent, and any other monetary obligation of Tenant
hereunder when due, or to enforce any obligation, covenant, or agreement of Tenant under this Lease. If
Landlord elects to terminate this Lease after an Event of Default, Landlord's remedies shall include, but
are not limited to, Landlord's right to convey the Premises to Tenant and retain a vendor's lien for all
sums due and payable to Landlord by Tenant at the time of the conveyance.
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ARTICLE XI
CONDEMNATION AND CASUALTY

Section 11.1 Condemnation Proceeds. If all or any part of the Premises is taken by the
exercise of the power of eminent domain or condemnation, Tenant shall receive the entire award for the
taking. If the award is disbursed by the condemning authorities to Landlord, Landlord shall immediately
pay the award to Tenant. Tenant shall be entitled to the proceeds of any condemnation award or portion
thereof separately awarded for damages to, or takings of Tenant's property, or for damages on account of
the taking or an interference with Tenant's right to possession, use, or occupancy of the Premises.

Section I 1.2 Termination of Lease Upon Condemnation. If all or substantially all of the

Premises are taken by the exercise of the power of eminent domain or condemnation, or if the exercise of
the power of eminent domain renders the Premises and the use thereof unsatisfactory to Tenant for the
purposes for which they were intended, Tenant shall have the right to either acquire the Premises pursuant
to the provisions of Section 11.1 or terminate this Lease. Until the purchase or termination has taken
place, this Lease shall continue in full force and effect without abatement of rent.

Section I 1.3 Continuation of Lease Upon Condemnation. If a lesser portion of the Premises

are taken by the exercise of the power of eminent domain or condemnation, this Lease shall nevertheless
continue in full force and effect without abatement of rent. If such taking causes damage to, or
necessitates the restoration or rebuilding of the Premises or a portion thereof, Tenant, at its sole cost and

expense, shall promptly and diligently restore and rebuild to such condition as it shall deem reasonable in
view of the nature of the taking and the then intended use of the Premises by Tenant.

Section I1.4 Minor Casualty. If a minor part of the Premises is destroyed or damaged, Tenant
shall promptly notiff Landlord and at Tenant's expense, Tenant shall promptly and diligently rebuild,
restore, replace, and repair the same to such condition as it shall deem reasonable in view of the nature of
the damage and the then intended use of the Premises by Tenant.

Section 1 1.5 Substantial or Complete Casualtv. If the entire Premises, or a substantial part
thereof, shall be damaged or destroyed to such an extent that restoration thereof cannot be accomplished
within ninety (90) days from the date of damage, Tenant shall have the right to either restore the Premises

as provided in Section 10.4, acquire the Premises pursuant to the provisions of Section 11.1, or terminate
this Lease. If Tenant acquires or restores the Premises, Landlord shall then assign to Tenant (to the extent
not previously paid to Landlord) or shall then pay to Tenant (to the extent the same have previously been
paid to Landlord but not applied to the repair or restoration of the Premises) all insurance proceeds arising
out of such damage or destruction. The foregoing shall in no way, however, supersede or modifi the

rights of Tenant and any permitted sublessee.

ARTICLE XII
OPTION TO PURCHASE,II{VESTMENT TAX CREDIT AND LIMITATIONS

Section 12.1 Option to Purchase. Tenant shall have the exclusive option at any time during
the Term of this Lease or within thirty (30) days after the expiration or termination of this Lease for any
reason whatsoever, including, without limitation, an Event of Default, to purchase all, but no less than all,
of the Premises, subject to any then existing indebtedness created by or for the account of Tenant, as

permitted or provided for in this Lease. The purchase price will be the sum of Ten Dollars ($10.00)
("Option Price"). The exercise of such option by Tenant shall not relieve Tenant from the payment of any
monetary obligations which shall be due and payable, or shall have accrued, under this Lease as of the
date of conveyance. Tenant shall notiS, Landlord inwritingthirty (30) days before the proposed date of
purchase that Tenant desires to exercise its option to purchase hereunder. Upon payment by Tenant of the
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purchase price in collected funds plus all expenses related thereto and any other sums due and payable
hereunder, Landlord shall convey the Premises to Tenant, subject always to the liens of any Security
Insffument.

Section 12.2 Investment Tax Credit. Landlord and Tenant hereby elect and agree that Tenant
shall be entitled to any investrnent tax or similar credit, or grants, with respect to the Premises now or
hereafter authorized by the Internal Revenue Code, or other legislation, and Landlord agrees to take all
reasonable action necessary to make such investment tax election and obtain the benefits for same for
Tenant at Tenant's request and expense, and to obtain such grants.

Section 12.3 Conveyance of Title. In the event of any purchase of the Premises or any portion
thereof by Tenant pursuant to any provision of this Lease, Landlord shall convey title by a quitclaim deed
to Tenant, subjectto (i) liens forpayments in lieu of taxespursuantto Tenn. CodeAnn. $7-53-305 and
liens, encumbrances, charges, exceptions, and restrictions in existence as of the date of this Lease, (ii)
liens, encumbrances, charges, exceptions, and restrictions which Tenant has subsequently requested to be
placed, or caused to be placed, against the Premises, (iii) liens, encumbrances, charges, exceptions, and
restrictions which Tenant has subsequently approved in writing to be placed against the Premises, (iv)
liens, encumbrances, charges, exceptions, and restrictions for which Tenant is responsible under the terms
and provisions of this Lease and which arise out of any default by Tenant in the performance of its
obligations under this Lease, and (v) any other such liens, encumbrances, charges, exceptions, and
restrictions not created or caused by Landlord or Landlord's Agents. Landlord shall not otherwise be
obligated to convey any better title to Tenant than existed on the first day of the Term of this Lease.
Tenant shall accept such title, subject to all such aforementioned liens and encumbrances.

Section 12.4 Survival of Rights. All provisions of this Article XII shall survive the expiration
of the Term of this Lease (including any extensions therefore) or the termination of this Lease pursuant to
any provision hereof (including, but not limited to, any termination pursuant to Article X or Article XI).

ARTICLE XItr
MISCELLANEOUS PROVISIONS

Section l3.l Recording. Upon the request of either party, a memorandum of this Lease shall
be executed and recorded in the proper public office for the recordation of deeds in Knox County,
Tennessee.

Section 13.2 Signs. At the request of Landlord and the expense of Tenant any development or
construction signs located at or on the Premises shall read: o'The Industrial Development Board of the
County of Knox has provided financial incentives and other assistance for this Project."

Section 13.3 Waivers. No waiver of any breach shall affect or alter this Lease or constitute a
waiver of any other then existing or subsequent breach.

Section 13.4 Remedies. Subject to the express provisions and limitations of this Lease, each
right, power, and remedy of Landlord or Tenant provided for in this Lease shall be cumulative and
concurrent and shall be in addition to every other right, power, or remedy provided for in this Lease or
now or hereafter existing at law or in equity or by statute or otherwise, in any jurisdiction where such
rights, powers, and remedies are sought to be enforced. The exercise of any one or more of the rights,
powers, or remedies provided for in this Lease or now or hereafter existing at law or in equity or by
statute or otherwise shall not preclude the simultaneous or later exercise by Landlord or Tenant of any or
all such other rights, powers, or remedies.
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Section 13.5 No Claims against Landlord. Except as provided herein, nothing contained in
this Lease shall constitute any consent or request by Landlord, express or implied, for the performance of
any labor or services or the furnishing of any materials or other properly in respect of the Premises or any
part thereof, nor give Tenant any right, power, or authority to contract for, or permit the performance of,
any labor or services or the furnishing of any materials or other properry in such fashion as would permit
the making of any personal claim against Landlord.

Section 13.6 Ouiet Enjoyment. Landlord does not make any representation or covenant that
Tenant shall have quiet and peaceful possession of the Premises. Landlord, however, agrees that it will
not take any action to interfere with Tenant's peaceful and quiet enjoyment of the Premises and that in the
event the peaceful and quiet enjoyment of the Premises shall be denied to Tenant or contested by anyone,
Landlord shall upon request ofTenantjoin when necessary in any proceeding to protect and defend the
quiet enjoyment of Tenanl provided that Tenant shall pay the entire cost of any such proceeding and
reimburse, indemniff, and hold harmless Landlord from any cost or liability whatsoever.

Section 13.7 Governing Law: Entire Agreement. This Lease shall be governed exclusively by
the provisions hereof and by the applicable laws of the State of Tennessee, and, together with the action
taken by Landlord granting the PTIP incentives with respect to the Project set forth in the minutes of the
meeting of the Board of Directors of Landlord held on October 71, 2016, and the Application
(collectively, the "Related Documents"), expresses the entire agreement of the parties hereto. No party
hereto shall be bound by any agreement or representation to any other party which is not expressly set

forth in this Lease and the Related Documents and Reports.

Section 13.8 Severabil8. In the event that any clause or provision of this Lease shall be held
to be invalid by any court of competent jurisdiction, the invalidity of such clause or provision shall not
affect any of the remaining provisions hereof.

Section 13.9 Notice. All notices, certificates, demands, requests, consents, approvals, and
other similar instruments under this Lease shall be in writing and shall be deemed to have been properly
given and received if delivered in person or if sent by United States certified or registered mail, postage
prepaid, to Landlord, Tenant or if sent by recognized overnight service providing proof of delivery to
Landlord or Tenant at such addresses as either may have designated from time to time in writing, and if to
any Lenders under Section 4.5, or any permitted sublessee(s) under Section 4.6, addressed to their
principal offices, or at such addresses as said Lenders or said permitted sublessee(s) shall have designated
from time to time in writing to Landlord and Tenant. At the commencement of this Lease:

Landlord's address is 17 Market Square #201, Knoxville, Tennessee 37902 with a mandatory
copy to counsel for the Board of Directors of Landlord: R. Christopher Trump, Egerton, McAfee,
Armistead & Davis, P.C., 1400 Riverview Tower, 900 South Gay Street, Knoxville, Tennessee 37902;

Tenant's address is 4129 Homberg Drive, Suite D-2, Knoxville, Tennessee 37919, with a
mandatory copy to Tenant's counsel: Stephen R. Wise, Esq., 625 S. Gay Street, Suite 160, Knoxville,
Tennessee 37902.

Delivery in person shall be effective on the date of delivery. Delivery by mail shall be effective
three (3) days from the date of posting in the United States Mail. Delivery by recognized overnight
courier shall be effective the next business day following the date the notice is delivered to the recognized
overnight courier for the delivery.

Section 13,10 No Default Certificates. Landlord and Tenant agree at any time and from time to
time, upon not less than twenty (20) days prior written request by the other party or by any Lender, or by
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any penniffed sublessee(s), to execute, acknowledge, and deliver a statement in writing certifuing that this
Lease is in full force and effect and that they know of no default (or if there is a default, the grounds
therefor) and the date to which the Base Rent and other charges have been paid in advance, if any.

Section l3.l I Headings. Headings in this Lease are for convenience of reference only and shall
not define or limit the provisions thereof.

Section 13.12 Successors. The terms and provisions of this Lease shall be binding upon and

inure to the benefit ofthe parties hereto and their respective successors and assigns.

Section 13.13 Counterparts. This Lease may be executed in two or more counterparts, each of
which shall be deemed an original and all of which shall constitute one agreement. The signature of any
parly on a signature page intended by such party to be appended to a counterpart shall be deemed to be a
signature to, and may be appended to, any counterpart, and the signature ofany party to any counterpart
shall be deemed to be a signature to, and may be appended to, any other counterpart.

Section 13.14 Amendments. This Lease may be modified or amended only by an instrument in
writing signed by the parties (or their respective successors or assigns).

Section 13.15 Landlord's Limitation of Liabilitv - No Personal Liability. Anything in this
Lease to the contrary notwithstanding, Tenant agrees that it shall look solely to the Premises for the
collection of any judgment (or other judicial process) requiring the payment of money by Landlord in the
event of any default or breach by Landlord with respect to any of the terms, covenants and conditions of
this Lease to be observed and/or performed by Landlord. No other property or assets of Landlord shall be

subject to levy, execution or other procedures for the satisfaction ofTenant's remedies hereunder.

ARTICLE XTV
ENVIRONMENTAL MATTERS

Section 14.1 Tenant's Environmental Representations and Warranties. Tenant represents,

warrants and covenants to Landlord and its successors and assigns that:

(a) Except as set forth in the Environmental Reports, the Premises and their uses by
Tenant comply and will at all times during the Term comply with, and Tenant is not in violation of, and

has not violated and will not violate, in connection with the ownership, use, maintenance or operation of
the Premises and the conduct of the business related thereto and therein, any applicable federal, state,

county or local statute, law, regulation, rule, ordinance, code, license or permit relating to environmental
matters, including but not limited to the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 $

U.S.C. 9601 et seq., the Resource Conservation and Recovery Act of 1976 as amended by the Hazardous
and Solid Waste Amendments of 1984, 42 U.S.C. $ 6901 et seq., the Clean Air Act of 1986, as amended,

42 U.S,C. $ 7401, et seq., the Clean Water Act of 1977, as amended, 33 U.S.C. $ 1251, the Toxic
Substances Control Act of 1976, 15 U.S.C. $ 2601, et seq., the National Environmental Policy Act of
1975,42 U.S.C. $ 4321, the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. $ 300, et seq., the
Emergency Planning and Right-to-Know Act of 1982,42 U.S.C. $ 11001, et seq., the Tennessee Water

Quality Control Act, Tenn. Code Ann. $ 69-3-101, et seq., the Tennessee Air Quality Act, Tenn. Code
Ann. $ 68-201-101, et seq., the Tennessee Solid Waste Disposal Act, Tenn. Code Ann. $ 68-211-101, et
seq., the Tennessee Hazardous Waste Management Act, Tenn. Code Ann. $ 68-212-101, et seq., the
Tennessee Petroleum Underground Storage Tank Act, Tenn. Code Ann. $68-215-101, et seq., or any
other Legal Requirements regulating, relating to or imposing liability or standards of conduct concerning
any petroleum, petroleum byproduct (including, but not limited to, crude oil, diesel oil, fuel oil, gasoline,
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lubrication oil, oil refuse, oil mixed with other waste, oil sludge, and all other liquid hydrocarbons,
regardless of specific gravity), natural or synthetic gas, or hazardous, toxic, radioactive or any other
regulated substance, product, material, waste, pollutant or contaminant which are defined as "hazardous
substances," "hazardous materials," "hazardous waste," "toxic substances," or other similar designations
by Legal Requirements (hereinafter o'Hazardous Waste"), as may now or at my time hereafter be in effect
(hereinafter "Environmental Laws").

(b) Without limiting the generality of (a), Tenant represents and warrants to
Landlord, its successors and assigns that:

(i) Subsequent to the conveyance of the Premises to Landlord, Tenant will
(and will require any permitted sublessee of the Premises) at all times receive, handle, use, store, treat,
ship and dispose of allHazardous Waste in strict compliance with all applicable Environmental Laws, and
will continue to do so during the Term of this Lease.

(ii) Tenant has delivered (or caused to be delivered) to Landlord a copy of
the Environmental Reports concerning the environmental condition of the Premises. Except as may be
shown in the Environmental Reports, Tenant has no knowledge of or information regarding any
Hazardous Waste located on the Premises.

(iii) To Tenant's actual knowledge, information and belief, except as set forth
in the Environmental Reports, there are no violations of any Environmental Laws requiring any work,
repairs, construction or capital expenditures with respect to the Premises, and Tenant has no knowledge or
information, nor has Tenant received any notice of any such violations.

(iv) To Tenant's actual knowledge, information and belief, except in strict
compliance with all applicable Environmental Laws, and except as set forth in the Environmental
Reports, no Hazardous Wastes have been released into the environment, or deposited, discharged, placed
or disposed at, on or near the Premises, nor have the Premises been used at any time by any person or
entity as a landfill or a waste disposal site.

(v) No notices of any violation of any of the matters referred to above
relating to the Premises or their use have been received by Tenant, and to Tenant's actual knowledge,
there are no writs, injunctions, decrees, orders or judgments outstanding, no lawsuits, claims, proceedings
or investigations pending or threatened, relating to the ownership, use, maintenance or operation of the
Premises, nor (to Tenant's actual knowledge) is there any basis for such lawsuits, claims, proceedings or
investigations being instituted or filed.

(vi) Tenant further represents and warrants to Landlord, its successors and
assigns that, except as set forth in the Environmental Reports:

(A.) There are no monitoring wells on the Premises for monitoring
Hazardous Waste.

(8.) To Tenant's actual knowledge, there are no underground storage
tanks on the Premises.

(C.) To Tenant's actual knowledge, there is no evidence of PCB
contamination from any power transformer, capacitor, or any other source on the Premises.

(D.) To Tenant's actual knowledge, there is no asbestos containing
material (ACM) on the Premises.
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(8.) Tenant knows of no fact or circumstance that may give rise to
any future civil, criminal, or administrative proceedings against it relating to environmental matters
involving the Premises.

Section 14.2 Tenant's Continuing Responsibilitv for Environmental Matters.

(a) Tenant covenants at its sole cost and expense, to remove or take remedial action
required by any Environmental Law with regard to any Hazardous Waste released to the environment at,
on, or from the Premises while under Tenant's possession and control during the Term of this Lease or
any extension thereof.

(b) No removal or remedial action shall be taken except after reasonable advance
written notice to Landlord; provided, however, that no notice shall be required if immediate action is
required in order to comply with the requirements of any Legal Requirements or if immediate action
would diminish the extent of any environmental problem or hazardous condition.

(c) Tenant shall indemnify Landlord for any action taken by Tenant, in accordance
with Section 14.3 hereof to Landlord's satisfaction.

(d) Tenant shall at all times retain any and all liabilities arising from the handling,
treatment, storage, transportation or disposal of any Hazardous Waste by Tenant or by any of Tenant's
contractors.

(e) Upon Landlord's request, Tenant agrees that it shall use its best efforts to obtain
a o'brownfield agreement" with the Tennessee Department of Environment and Conservation with respect
to any of the matters described in the Environmental Reports and to take any and all actions required
thereunder.

Section 14.3 Tenant'slndemnification.

(a) Tenant shall indemnifr and hold Landlord and its officers, directors, agents,
counsel and employees harmless from and against any and all liabilities, losses, claims, penalties,
damages (including, without limitation, consequential damages, interest, penalties, fines and monetary
sanctions), and costs, and reasonable attorneys' and consultants' fees and expenses, court costs and all
other out-of-pocket expenses incurred or suffered by Landlord by reason of, resulting from, or in
connection with, or arising in any manner whatsoever out of the breach of any warranty or covenant or
the inaccuracy of any representation of Tenant contained or referred to in this Article XIV. Landlord
shall be entitled to conduct its own investigation in connection therewith and provide its own defense and
charge Tenant with its reasonable and actual expense incurred in connection therewith.

(b) All representations, warranties, covenants, agreements and indemnities of Tenant
contained in this Article XIV shall survive the Term of this Lease or any extensions hereof and the
consummation of the transactions contemplated in this Lease, and shall not be affected by an investigation
by or on behalf of Tenant or by any information Tenant may have or obtain with respect thereof.

[Signatures Appear on Following Pages]
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ISTGNATURE PAGE FOR LEASE AGREEMENTI

IN WITNESS WHEREOf,', the parties have executed this Lease as of the day and year first
above written.

DOVER

By:
Name:
Title

TIIE IIIDUSTRIAL DEVELOPMENT BOARD OF
TIM COUNTY OF

Name:
Title:

STATE OF TENNESSEE
COUNT"Y OF ,(ril O V

Before me, undersigned authority, a Notary Public in and for said county and statg personally
with whom I am personally acquainted (or proved to me onappeared

basis of evidence), and who upon oath acknowledged himselfltrerself to be the

of DOYER DEVELOPMENT CORPORATION, the within named
bargainor, a corporation, and that he/she as such officer being authorized so to do, executed the

By:

Witress mv hand andgaldny'er ,20rc.

within instrument for
himselfherself as such

My Commission expires

purposes therein contained by signing the name of said corporationo by

official seal at office in the coungr, a"uZlaay of

.llltl I

A.
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STATE OF TEIINESSEE
COUNTY OF Y-ANX

Befqrg me, the undersigned authority, a Notary Public in and for said county and state, personally
appeared flVV NlmL, . with whom I am personally acquainted (or proved to me on the
basis-. of. satisfactory evidence), and who, upon oath, acknowledged himself/herself to be the

(XlAw of TIIE II\DUSTRIAL DEYELOPMENT BOARD OF TITE
COUNTY Of'KNOX, the within named bargainor, a public non-profit corporation organized under the

laws of the state of Tennessee, and that he/she as such officer being authorized so to do, executed the within
instrument for the purposes therein contained by signing the name of said corporation by himselflherseH as

such hlW

Witness mv hand and official seal at office in the

fW)rf .2016.
countSi, tins ZIk day ofaforesaid

lllllllr/,,
TJ

s?;A"i's

My commission expires:
pu+,w zt, zttlt,

()i.r
Ti::t,rirli$i$EE i :i-

i |i.l01;tr?y
.7. ;.. Fltr$Lrc -.i S

"'u",lti;;5i;*id.s
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EXIIIBIT A
PROPERTY DESCRIPTION
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EXHIBIT A
Real Property Des cription

SITUATED in the Second (2'd) Civil District of Knox County, Tennessee, within Ward Six (6)
of the City of Knoxville, lying on the northwest side of East Fifth Avenue and being more fully
described as follows:

BEGINNING at the point of intersection of the northwest right-of-way line of East Fifth Avenue
and the northeast right-of-way line of Central Street, thence northwestwardly along the northeast
right-of-way line of Central Street 383 feet to the point of intersection of said line and the
southeast right-of-way line of Fourth Avenue; thence northeastwardly along the southeast right-
of-way line of Fourth Avenue 215 feet 5 inches to the point of intersection of said line and the
southwest right-of-line of Lamar Street, thence southeastwardly along the southwest right-of-
way line of Lamar Street 383 feet to the point of intersection of said line and the northwest righr
of-line of East Fifth Avenue; thence southwestwardly along the northwest right-of-way line of
East Fifth Avenue 215 feet 5 inches to the POINT OF BEGINNING.

BEING the same property conveyed to Family Pride Corporation, a Tennessee Corporation, by
quit claim deed of Knox County, Tennessee, a political subdivision of the State of Tennessee, a
Home Rule Public Corporation and Charter Government, dated October 14,2014 and recorded
October 28,2014 as Instrument No. 201410280023826, Register's Office, Knox County,
Tennessee.

SEE ALSO Family Pride Corporation changed its name to Dover Development Corporation
pursuant to the Articles of Amendment to the Charter recorded November ll,2014 as

Instrument No. 201411170027699, Register's Office, Knox County, Tennessee.
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EXHIBIT B
PROPOSAL
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KNOXUILLE

HIGH

AND SIGNATURE

Christopher L. Martin, Presldent

Contact Grant Rosenberg, VP of Housing

grosenberg@klf .org

(865) 207-5828

scH00L
Ben Sharbel
Knox County Purchasing Divislon
1000 North CentralSt., tuite 1ffi
Knoxville,TN 37917

Re: Proposal #1778,Sa1e & Redevelopment of Historic Knoxville High School

Mr. Sharbel:

We are $eased to submit this response to Knox County's Request for Proposal (#1778) regarding the Sale & Redevelopment of
Historic Knoxville High School. Our team has the financial capacity, development expertise, and management experience to retum
this historic bullding to its place as a proud, contributing asset to the communlty and neighborhood.

Our proposal is belng submitted by a team comprised of Family Pride Corporation and Southeastem Houslng Foundation. Family
Pride Corporation is a registered Knox County women-owned business.

Southeastern Housing Foundation
901 E. Summit HillDr., Suite 300
Kmntille,TN 37915

Family Pride Corporation
1125 Grove St.
Loudon,IN27774

Lucy E. Dover, President

Contact Rick Dover, General Manager

rickdover@faml lypridecorp.com
(860 924-07e1

€
Lucy E President L. Martin, President

We confirm that the undersigned, or their assignees, have the authority to submit this proposal, respond to related inquiries, and

negotiate on behalf of Family Pride Corporation and Southeastern Housing with respect to this proposal.

Sincerely,

t

4.11 4.2 PR O POSER IN FOR ]VIATION
I I

Family Pride Corporation

g e/ /s
Southeastern Housing Foundation

#1"

:i.
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KNOXUILLE

HIGH
When Knoxville Hlgh School closed its doors ln 1951, a majorsource of

energy left the communlty. 0ver the next 62 years, Knox County has laced

challenges in malntainirg the structure ltsell and determlning suitable and

producUve uses that are efficient and effeotlve.

Our proposal calls for 100 ur.rrs or Senpn hoeprnorrr Lmue roR

pERsoNs 62 ano oLDER. This plan for the redevelopment of Historic

Knorullle High v*lll restore the physlcal structure of thls great landmark, as

unll as the inherent energy that ceased over a half-century ago.

scH00r

We believe this proposal ls the most compelling and competltlve for the

surroundlng neighborhoods, the greater communlty, and Knox Gounty

government based on the followlng polnts:

MARKET Allll t{EED: As referenced ln the Communlty Deslgn center's report, many lolks

in the communlty support the redevelopment of Histodc Knoxvllle High School for resldential

and senlor livlng. Anecdotally, many would agree that wltr the baby boomer genenation set t0

retlre over the next several years, the market lor low-malntenance, amenlty and servlce-oriented

housing ls growing natonwide. Emplrlcally, market dah shows that wlthln a llve mlle radius of

thls site, 18,419 people are over ffi yearc old. Thls suggests that a capture rate of only a half

percent would lease thls faclllty to capaclty. Trends lndlcate that the over-65 population in this

same area wlll grcw at least 15 perccnt overthe nexttiue years. Finally, the need for affordable

senlor houslng options ls evidenced by a medlan household lncome between $22,000 and

$28,000 for thls same demographlc (65+ withln five mile radius).

C0MPATIBIIITY 0F USE: ou schoot bulldings are very well suited to be converted

to senior living facllities. A classroom can be converted into an apartment a cafeteria lnto a

dinlng hall; a library lnto...a library! There are many elemenb of thls converslon that merit less

lntensive rehabllitation; however they yleld tremendous value to residents.

IlESl0l{ EtEMEl{TSl We witl lutly rehabllltate the enfin p]operly and pursue Federal

Historic Tat Credits to ensure lts rich architectural hlstory ls preserved. Leadershlp ln Energy and

Environmenhl Deslgn (LEED) Certificaton wlll be sought to mltigate our envlronmental footprint

and save energy costs. Because this property qualifies as asslsted living and will have local

transportatlon provlded to lts tenants, local zoning requlres 30 spaces of parking,
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e
EC[ll{0MlC IMPACT: GtuenthepropertylscurrentlyattralnonlocatresourcesandgenenateszerorevenueforKnoxCounty,

our $50{t000 purchase price and $13.7 mlllion redevelopment wlll place thls large, historlc property back onto the tax rolls,

eventually generating over $180,000 per year ln City and County taxes, Thls project wlll cedainly boost construction employment,

but more lmporhnty, lt will create 18 new permanent lobs wl$ an annual payroll ol orpr $480,0fi1. ln addltbn, fils lacllity wlll

purchase local food and supplles leading to a boost ln sales tax revenue. Beyond seeklng Historlc Tax Credlb, a Payment ln Lleu

of Taxes (P|L0T) and Communlty lnvestment Tax Credlt (Cffi) financlng (all of whlch are referenced ln the RFP), thls proper$ wlll

not requlre any other long term subsldy or publlc assistance.

ACC ESSIBILITY T0 TH E PUBLIC: wnne fib woutd be a prlvatety owned butlding, we are commfrted to maklns many

of the common spaces avallable to nelgi$orhood and communlly organlzations. tltlb lntend to set aside a special room for

use by the Hlstorlc Knoxvllle Hlgh SchoolAlumnl Assoclatlon, and we have proposed aillst studlo space, to be located ln the attb

ol the bullding, ln whhh we hope to offer art classcs to boft our tenants and lndivlduals throughout fie canmunlty. The Arts &

Culture Alllance of Greater Knoxvllle ls a supporter of thls concept (see apperdlx) and wlll asslst us wlth prognammlng. We would

also ensure vla deed restdctlon that the Doughboy Statte would be preeenmd and malntalned ln pcrRetutty for as long as

It remalns on $e property. Our team has reached out to the 4fi & Glll and Ots Norfi Knoxvllle nelghborhood assoclathns to lnform

them of our intsntions. While we beliew ttils proposal reflects the communlty sentlmont detaihd ln the Communlty Deslgn Cente/s

recommendations, we would welconp further communtty lnput lnto the development of this prolect as lt moves along.

CAPACITY A1l0 EXPERIEilCE 0F llEUEI0PilEl{T TEAlil: 0u dewtopmenl manastsment and ownership

team ls entirely local and has morc than 50 comblnsd yGatt ol exporlencc ln prcpcfi development and managcment

Southeastern Houslng Foundallon b a K'norvllle-based non-proflt organlzation and Famlly Pride Corporation ls a famlly-owned

buslness lrom Lordon. Bom smltes dewlop and mamge property firoughout East Tennessee. Famlly Pffie Corporation wlll

be responslble lor the management of the property, and Southeastern Houslng Foundation wlll bring Communtty lnvestment

Tax Credit finamlng b allow these unlb to bc aflodable to senbr cltlzens on a ffxed lncome. Our team has the financlal

capacity, developmert expedlse, and managennnt experlence to ensure the success ol trls proiect. Addltlonally, we have

flnanclng llned up and can close on thls property wlthln 180 days, begln constructbn by Spring of 201 4, and anticlpate openlng

the faclllty ln Wnter ol2015.

WE BELIEVE THAT OUR PROPOSAL OFFERS KNOX COUNTY THE HIGHEST

AND BEST USE FOR THE SALE AND REDEVELOPMENT OF HISTORIG

KNOXVILLE HIGH SCHOOL. WE SEE THIS OPPORTUNITY AS A DISTINCT

HONOR AND BELIEVE THIS PROJECT WILL PROVIDE A LEGACY THAT ALL

GENERATToNS - PASI PRESENT AND FUTURE - CAN BE PRoUD 0F.

--4,
IIt
I&

50



4.4 nTUoDELING & RESTORATION
I I

KNOXUILLE

HIGH
scH00L

OF EXISTING FACILITIES

Whlle the subject property has endured deferred malntenance and neglect over the past several

years, the structure of fie bullding appears to be sound and ample opportunlty exlsts wlthln the

walls.As summarlzed earlier, the bulldlng will be completely restored and tts orlglnal design and

hlstoric feaUres wlll be preserved. Federal Historlc Tax Credtts will be punrued, which means

that the Department of lnterlor guldelines wlll be stricfly adherul to. ln addltlon, the property falls

under H-l zoning, herefore local hlstoric guldellnes wlll apply, The hlstorlc Doughboy Statue wlll

be preserved and maintalned, and green space will be kept ard expanded wlthln the courtyard.
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4.4.1CONCEPI DRAWING
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KNOXUILLE

HIGH
SCHOOL

USE PROPOSED

This proposa! calls for 100 units of Senior lndependent Living for
persons 62 and older.Our tenants will have access to the following

services and amenities:

. TRAINED ON.SITE STAFF AND ON-CALL NURSES

. DAILY EXERCISE AND WELLNESS PROGRAMS

. DAILY MEALS AND SNACKS

. L0CAL TRANSP0RTATI0N

. UTILITIES

. LAUNDRY SERVICE

. CABLE AND INTERNET

. FULL TIME ACTIVITIES DIRECTOR

. ALL BUILDING MAINTENANCE, CLEANING & FUTURE

IMPROVEMENTS

Many senior citizens live on a fixed income, and through the use of GITC financing, we are able to offer rents

that are more affordable than market rate facilities, ln an economically diverse area like 37917, this allows

many current residents within the neighborhood to stay close and have access to lhe same quality services

as those of higher incomes. Fufthermore, we have found that most senior citizens who live in market rate

housing would income-qualify lor this development.

As referenced in the Community Design Center's recommendations, many transitional, homeless or

subsidized housing and support services were specifically excluded as "D0 Not Allow" uses both by public

input and area availability. This proposed use will exceed the quality of market rate housing throughout the

Knoxville community, and our team will ensure via deed restriclion that the property be used exclusively for

senior citizens and that no other referenced "Do NotAllow" r.rses be permitted on this site.
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AND CONSTRUCTION IVIETHODS

TO BE USED

As previously mentioned,lhe original architecture and design elements will be preserved

to the greatest extent possible. All materials will adhere to Federal Historic Tax Credit

guidelines, and structural and mechanical systems will follow Leadership in Energy

and Environmental Design (LEED) certification guidelines. All applicable local zoning,

building and design permits will be obtained.

4.1+.1+ PR0POSED SCHEDULE AND CALENDAR 0F ACTIVITIES

Our calendar will be contingent upon the timing of the County's announcement of RFP award, Gounty Commission

approval of the sale and lndustrial Development Board approval of the P|L0T. lf these items can be addressed

in a timely manner, our team is prepared to move quickly to commence with environmental remediation and

construction.

FALL 2013: Submit Proposalfor Redevelopmentto Knox Gounty

t{lttlTEH 2014: Receive Award Notification and Contract lrom Knox Gounty

Commission

SPRlttlG 2014: 0btain PILOT from Knox Gounty lndustrialDevelopment

Board/Close on Gonstruction Financing/Begin Environmental

Remediation & Gonstruction

I|IINTER 2015: 0btain Certiticate of 0ccupancy for KHS Senior Living I

I
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OF FINANCING FOR

CONSTRUCTION AND OPERATION

Construction and permanent mortgage financing is already lined up for this project. Citizens

National Bank (CNB) of Sevierville has extended a Letter of lntent to provide a Community

lnvestment Tax Credit Loan to Southeastern Housing Foundation (See appendix). SHF has

maintained an excellent relationship with CNB over the past several years and has partnered

with them on several acquisition and development projects utilizing a variety of loan products.

The Community lnvestmentTax Credit provides an interest rate of 4 mlnus prime (currently

0%). ln return, SHF will ensure these units are made available to seniors whose incomes

fall below B0% of Adjusted Median lncome for Knox County, a figure that currently stands at

$34,000 for a single person. Since most seniors live on a fixed income, we believe this income

threshold will already quali{y many of those residents living in market rate developments

throughout the eommunity.

Our research supports this assumption, and we anticipate a strong market and capture

rate which will ensure long{erm financial stability in operations. ln addition to the debt,

Southeastern Housing Foundation will defer over $1 million in fee as equity, and Family Pride

Corporation will purchase the Historic Tax Credits to provide the rest of the equity in the

padnership. Finally, to fill the operational gap in debt service coverage and loan-to-value,

our team will seek a Payment in Lieu of Taxes (P|L0T), assuming at least a $18,000 payment

per year over ten years and an increase to over $1 80,000 in taxes per year beyond the PIL0T

period,

scH00L
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SOURGES OF FUNDS
CITC Loan - Citizens National Bank of Sevlerville

Owner Equity - SHF

Historic Tax Credit Equity - FPC

USES OF FUNDS
Site Work

Acqulsition - Land

Construction

Contingency

0ff-Site lmprovements (water main)

Environmental Remediation

Consiluction Bond Fee

Consultant Fees

Security

Architectural/En gi neering Fees

Developer Fee

Construction Loan lnterest (market rate construction loan)

Real Estate Taxes ($0 during construction period only)

lnsurance During Construction

Environmental Review

Appraisal & Survey

Title and Recording

Permits and Fees

Legal Fees

Soft Cost Contingency

Construction Loan Origination Fees

Permanent Loan 0rigination Fees

PILOT Fees

0rganizational

0wner Equity

Lease-Up Expense

0perating Reserve

AMOUNT
$11,249,680

$ 1,026,898

s 1,5

AMOUNT
$t tE,l43

s500,000

$7,988,720

s798,072

$26,000

s760,000

s05,890

$30,000

$16,000

s239,002

$552,407

$601,580

s0

s22,726

$5,000

s6,600

sgg,831

$25,260

$ 15,000

20,000

s169,734

$224,944

$35,00q

$0,600

$ 1,026,898

s20,200

TOTAL SOURCES $ 13,79 3,055

TOTAL USES $ 13,793,055

$

__l _l
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REUENUE
Rental/Service lncome"

Vacancy (10%)

AMOUNT
$2,424,000

s242,400

TOTAL REVENUE s2,181,600

EXPENSES
Operating Expenses*

PIL0T Payment** (10 years)

AMOUNT
$1,090,800

$ 18,659

TOTAL EXPENSES s 1, 109,359

NET OPERATING INGOME

DEBT SERVICE

CASH FLOW

*Tenantrentand 
expenses are all lnclusive of meals, transporhtion,

utilities, lnsurance, laundry cleaning, malntenance and many

other amenltles.

*Assumes PILOT payment of $18,559 over ten years covering

the gap ln loan-to-value to obtaln financlng.

sl,072,241

$576,722

s495,619

I

-----t
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This proposed development will meet the zoning definition of an assisted

living facility. Therefore, parking requirements will require a minimum

of 30 parking spaces. We will provide all of these on-site, however

approximately 40 additional spaces are conveniently located adjacent to

the property.

NORIH CEMTRAL AVE.

11

I

Ii "r ....

@s@@@@@

LANOSCAPED MURTYARD

uil>t

EI

;t
i.r

..,,]., I

'I
,1

I

t0

4

ENTRY

@ @
@ 2

& 10

LAII{AR SIREET

fiIErcIil

re
6E@

m
mETEE

SITE PLAN

i.it

,:I

I

I

I

I

i

I

I
I

I

.-(

@EreE

[3)rC]oRn

2

2

7

7

4

a

60



4.5 nppllCABLE BUSINESS
I I

KNOXUILLE

HIGH
scH00L

EXPERIENCE

Southeastern Housing Foundation (SHF) and Family Pride Corporat'on (FPC) both have

extenslve experience and expeilise in redeveloplng and repurposlng historic school

buildings that are directly applicable to this proposal for Historic Knoxville High School,

Forttrls proJect, each organizatlon wlllserve as co-developer. SHF wlll be the owner and

FPC wlll enter lnto a master lease agreement with SHF to manage the property, FPC will

also hold an equlty lnterest ln the property as the purchaser of lB Htstorlc Tu Credlts.

lr4r
oK"

ramityPfide 
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FPC has a hlstory of successtul renovalhn projocb lncludlng throe munlclpally-owned propertles (ono school and two hosplhls); as well

as two other cunont historlc prolocb ln progrms $ormer 0almood Sclmd and Aoonder lnn). FPC malnbim a trrck record of lorg-term

ownersHp, and its budness model aM proflt center ls focused on lhe quallty, effectlvaness and effbhncy of lts openatlons.

APPLICABLE PRllJECTS

RIVER OAKS PLACE, lndependent&Asslsted Llvlng, Lenolr Clty,Tennessee, 71 Unlts

Thls former 53,000 square foot Lenolr CiU Mltldle School bulldlng dates back to

1908 (wlth an addltion ln the 1950's). FPC purchased lhe bulldlng ln 1995 from

the Clty of Lenolr City via a Request for Proposals.Ihe prolect opened ln 1996 witlr

15 senlor lndependent llvlng apartments. Anoher 21 unlts of asslsted lMr6 were

added ln 1997, along with 3 workforce houslng apadments. A 35,000 square foot

addlflon followed ln 2@4, which added 32 addltional 1BR and 2BR agaftnents

licensed for asslsted living.

RIVER OAKS
BIUER OAKS PLAGE, Asslsted Llving, Loudon, Tennessee, 40 Unlts

This faclllty was a former county hospital lrom 1939 to 1971 and later used as offlce space for county govemment. lt was vacant and

condemned when FFC purchased the property lrom county government ln 1998. The 30,ffi0 square foot bulldlng utdenrent a complete

restoration and oponed ln 1999 wlth 32 unlts. The bulldlng was further expanded ln 2009, adding elght more rooms, brlnglng the total

asslsted living unib ln operation today to 40.

LAKEWO0D PLAGE, Assisted Llving, Loudon, Tennessee, 40 Unlts

this 55,000 square foot three-story concrote structure was

orlginally bullt ln 1971 and served as the county hospltal until

a new hosplhl was bullt ln 2006. FCP purchased the property

from Loudon County government via HFP and began construction

two days after lhe hospital ceased operations. Lakewood Place

opened wlth 34 units of assisted living '14 montts latel after

a complete renovation and addltion were made. There ls also

professlonal space on the ground floor.

R|UER oAKS PLACE, IoUDoN lEitl't.

il

qF
t.

I

r-
I
I a

trl

t

61



0AKU,00D SENI0R UUING*, Assisted Living, Knoxville, Tennessee, 62 Units

The former 0akwood Elementary School was purchased from Knox County in the

summer of 2012 and ls cunently untler constructlon. 0nce completed, the $6.5 mllllon,

54,300 square footfaclllty will boast LEED Certification and 62 unfts of asslsted livlng.
*Expected completion date: Spring 2014

ALEXANDER INN*, Asslsted Llvlng, Oak Rldge, Tennessee, 58 Unlts

The Alexander lnn, once known as "The Guest House," was designed by renowned

Chlcago archltectural flrm Skldmore, 0wir6s & Menill and bullt ln 1942 as part of the

top-secret Manhattan ProJect, ln lts heyday, the guest llst for thls elegant, saltbox-style

hotel boasted many welFknown names, from top lndustrialists and sclentlsb of the

day - lncludlng the father of the atomlc bomb, Robert Oppenhelmer - to Presldent John

F. Kennedy and hls wife, Jackle. By the tlme Famlly Pride acqulred the propefi ln May

2013, the lnn had been unoccupied for more than 20 yearc and was ln total dlsrepair.

Now, a $6 mlllion lnvestment wlll restore thls beloved lcon to lts former glory thank

to a partnership wlth Knox Herltage, a non-proflt organlzatlon dedhated t0 preservlng

historlc properties, antl a grantfrom the Department of Energy.

*Expected completion date: Summer 2014
l[N,oAK R|DGE, TEt{l|.

AWARDS T REGOBIIITItlil:
. Loudon County Preservationist of the Year, 201 2

o Nine Counties Preservationist of the Year, 2011

o East Tennessee Historical Society Preservation Award, 2007

. Tennessee Historical Society Certificate of Merit, 2007

r Lenoir City Citizenship Award, 2005

. Knox Heritage Certificate of Appreciation, 2005

. Tennessee Governor's Environmental Stewardship Award, 2003

. Lenoir City Neighborhood lmprovement Award, 2003

. lenoir City Mission Appreciation Award, 1995

MAI{AGEMEI{T TEAM . FAMITY PBIDE:

Rick Dover, General Manager
Hlck has been lnvolved ln all facets of real estate development, constructlon, historic preservatlon, and operatlons

managementslncegraduatingfromtheUniversityofTennesseelnlgTT. Mr.DoverfolnedFamllyPrldeCorporatlon,
hls family's business, ln 1994. Mr. Dover is responsible for all day to day operations of the company.

B. Shea Bamsey, ProJect Manager
Shea ls responsible for constructlon management, cost control, and property management on all of the company's

properties. He ls a graduate of the Unlverslty of Tennessee, and has been employed by the company for two years.

OAKWOOD SEI'IIOB KN0XVILIE, TE]IN.

o
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SHF is a supportlng organization of Knoxvllle Leaderchlp Foundatlon. Knoxvllle Leadership Foundation (KLF) ls a faith-based 501 (cX3).

Founded ln 1994, KLF has a 1g-year hlstory of relationshlps with local government, non-profits, churches, buslnesses and others of

goodwlll ln the EastTennessee reglon. KLF's strengh ls relationshlps: bringlng people bgether from all walla of life - urban, suburban

and rural - to address needs ln our community.

SHF was tappett by the City of Knoxvllle to convert the former Flennllan Elementary School and Flfft Avenue Motel lnto supportlve

housing developments utillzing a varleg of financlng and redevelopment tools. These projecb, while different uses than the one

outllned ln thls proposal, demonstrate SHF's expedence and commllment to converthg old, vacant and blighbd propertles lnto

productive developments.

APPTICABTE PROJEGTS

MlilUll"L4 M|NOR, Knoxville, Tennessee, 57 thlts
Mlnvllla Manor h a 36,600 square foot, S7-uriltapartnentcomplexthat provldes prmanentsupporthre houslng solutons fordisabled,

formerly homeless cltizens of the Knoxville area. Sltuated ln the downtmn hlstorlc distrkt, the bulldlng was origlnally bullt ln 1913 to

serve as hlgh-end townhousm. As fte years passed, the bulldlng degenerated lnto a blighted resldentlal. 1tH2002, the bulldlngs were

condemned for code violates, and the complex became a locaUon of frequent flres, drug actlvlty, and prostltutlon.

Volunteer Minlstry Center (VMC), who uas already actively lnvolved ln homeless mlnlstry ln the are4 deckled to step ln. They

approached SHF to act as fee developer of ttre pr$ect, and through a comblnation of Hlstorlc Tar Credits, Low lncune Houslng Tax

Credits, THDA Houslng Trust Fund, and shong support from the Clty of Knoxville and Knox County, SHF was able to complete the $7.2

million histuic renovation on Mlnvllla Manor ln November 2010. The faclllty ls now at full occupancy. Once forgotten and dlsmlssed,

the property has become a place ol restoratlon and reconclliation for fte residenb and the communlty.

MTNUILLA MANoR, KNoXVILLE, TENN.
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FLENNIKEt'l LANDING, Knoxvllle, Tennessee, 48 Units

Flennlken Landing ls the second Permanent Supportlve Houslng proJect developed by Southeastem Houslng Foundation (SHF). Located in South

Knoxville, the 40,000 square foot, 48-unlt development builds upon the vision of many community leaders' efforts to allevlate chronlc homelessness

In the Knoxville area. 0riginally built ln 1919 as an elementary school, Flenniken sat vacant and blighted for over 20 years before SHF put together

an lntrlcate $7.2 million financlng package t0 successfully rehabilltate Flennlken lnto the LEED for Homes (Gold) property that stands today.

Our parhers lncluded the Clty of Knoxville, Tennessee Housing Development Agenry (IHDA), Federal Home Loan Bank of Atlanta, Knoxville's

Community Development Corporation (KCDC) and many local churches, businesses and concerned cltizens. The bulldlng opened ln November of

2011 and is now atfull occupancy,

FLENNIKEN

AWARIIS fi REGOGilITII|I{

. THDA - Tennessee's BestAward for Remarkable achlevement (flenniken landing),2012
o NATI0NAL HOUSING & REHABILITATI0N ASS0CIATI0N - Tlmmy Award for Most lnnovative Finance, 2012

. KN0X HERITAGE - Fantastic Fifteen Award (Flenniken Landing), 2011

. THDA - 2012 Tennessee's Best Award for Remarkable Achlevement (Flenniken Landing), 2011

o TENNESSEE HIST0RICAL COMMISSION - Gertificate of Merit (Minvilla Manor),2011
. US DEPT 0F HOUSING URBAN DEVEL0PMENT (HUD) - HUD Secretary's Award for Excellence in Historic

Preservation (Minvilla Manor), 201 1

. KN0X HERITAGE - Mayor of Knoxville Award (Minvilla Manor), 2010

MAilAGEMEl{I TEAM . S(IUTHEASTERI{ HOUSIilB FtlUilllAllllil

Ghristopher L. Martln, President
Ghrls ls the founder and presldent of KLF, SHF, and NHl. He has been worklng ln the affordable houslng lndustry for
more than 20 years and has developed systems and processes that havo leveraged over $25 million dollars through

the work of KLF and it's subsldlarles.

Grant Rosenberg, Vice President of Housing
Grant was prevlously the Director of Community Development for Knox County. He has extenslve experlence ln

housing development, havlng managed redevelopment activlties, grants and entitlement funds for Knox County

Government. He now oversees the operations of both SHF and Nelghborhood Housing, lnc., KLF's single-family
houslng development organization. He holds a MBA, has recelved extenslve tralnlng ln HUD and LIHTC compliance

and governance and ls a LEED Green Assoclate.

Sandy Behm, Vice President of Finance and Administration
Sandy Jolned the KLF team ln 2012 atter 15 years wlth Lawler Wood, LLC (LW) as VP and Controller and 20 years

as a CPA in public and corporate accounting. She was a part of the financial management of all of the affordable

houslng work of LWH; speclalizing ln LIHTC accountlng and property management.

Ghris Cowart, Director of Asset Management & Program Compliance
Chris'background as a lawyer, legal counsel ln HUD's regional office ln Denver, C0 and real eslate experience

brings extensive expertise with both slngle-famlly and multifamlly housing initiatives.
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REFEBENCES

The following business references can attest to the capacity,

experience and expertise of our team:

6.1

6.2

6.3

J(lE PETHE, PRESIIIENT, CIINUERSION PROPERTIES

MARK S. TilATS(lN, CITY MANAOER, EITY OT tlAK RIIIBE

PATHICK PHILLIPS, PHESIDENT, LOUIl(ll{ C(lUNTY

ECONOMIC I}EUETOPMENT AGENCY

Please see Section Vl on the following page for detailed contact information.
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SECTIONVI BUSINESSREFERENCES

The following references can confirm the information provided in Proposal

6.1 Name: Joe Petre, President, Conversion Properties

Address: 402 S. Gay Street, Suite 202
Knoxville, TN 37902

Telephone: (865) 246-1332

6.2 Name: Mark S. Watson, City Manager, City of Oak Ridge, Tennessee

Address: P.O. Box 1

Oak Ridge, TN 37831

6.3

Telephone: (865) 425-3550

Name: Patrick Phillips,President, Loudon Countv Economic Development Agency

Address: 274 Blair Bend Drive
Loudon, TN 37774

Telephone: (865) 458-8889

10
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Statem ent of Authorization

KNOXUILLE
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Family Pride Corporation ls a ryivate entity and wishes not to make lts financial statements publlc.

Officers of the corporation are willlng to sft down with county officials and revlew financial statements

to determine ability and readiness of FPC to complete thls project as a partner of Southeastern Houslng

Foundation. We would ask that any llnanclal lnformatlon related to Famlly Pride Corporation not be made

a part of he public record.

Please see Section Von the following page lorthe Southeastern Houslng Foundation's financialstatemont,

I+.7 I h.8 FI NAN CIAL STATEIVI ENT(S)
II
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SECTIONV FINANCIALSTATEMENT

5.1 FTNANGIALSTATEMENToF: Southeastern Housing Foundation ll, Inc.

Submitted in connection with an for of Historic Knoxville School.

lnclude any applicable investors that will be involved in capital development or operation of this
pro.iect.

€/-r {eDate:

Statement of Authorization
The above signed is an authorized represen tative of Southeastern Housing Foundation ll, lnc. and allows Knox
County to investigate, if necessary, the applicant's ability to finance, develop, and operate proposed and existing facilities.

I

LIABLITIESASSETS

1. Cash (include savings) $ j,233,91S 1. Accounts Payable $ g0,S1g

2. Accounts Receivable $ 33,400 $ 24o,ooo2. Notes Payable

$3,661,3733. Mortgage3. Notes Receivable $

4. Equipment Owned:

$Cars/Trucks
Other

4. Other
$
$

5. Real Property $6,206,475

6. Marketable lnvestments $

7. Other MajorAssets
Prepaid Expenses $

$

8. Deferred loan cost $

$

66,204

TOTAL ASSESTS $ 7,543,262 rorAL LIABILITIES $3pgljgl

NETWORTH $ 3,561,370

Signature:

-&T
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Proposal

Thls proposal respectfully submlts an offer of $500,000 for the subject property, We believe this

to be a fair market offer glven the challenges ln converting a building more than 100 years old.

As previously mentioned, we will not seek any additional subsldy from Knox County; however we

wlll apply for the Payment ln Lleu of Taxes (P!LOT) program to enable our Net 0perating lncome

(NOl) to cover debt service and loan to value for this large proJect.

ri
lll
!t,r

l;

Based on our assumptions, under a proposed lO-year PIL0T term, this project would generate

$1 8,559 per year ln taxes, However, after 1 0 years the payment would increase to $1 83,1 60 per

year. We feel confldent thls redevelopment proposal not only yields the hlghest and best use, but

It ls also the most economlcally viable for all partles. We thank you for your consHeration and

look forward to worklng wlth Knox Gounty on thls excltlng venture.

Ii
.,1
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Grant Rosenberg
Vice President of Houslng
Knoxville Leadershlp Foundation
901 East Summlt Hill Dr., Suite 300
Knoxvllle, TN 37915

Re: Financing for Historic Knoxville High School

Dear Grant:

Citizens Natlonal Bank of Sevierville ls pleased to offer a Community lnvestmentTax Credlt (CITC) loan to
Southeastern Houslng Foundatlon for the acquisition and redevelopment of Hlstoric Knoxville High

School lnto Senlor lndependent Living to be managed by Family Pride Corporation.

The CITC loan term is 15 years and the rate will be 4 polnts below prime; currently 0Yo.The amount of
the loan will be contingent upon factors such as Federal Historic Tax Credits and the property obtalning

a Payment in Lleu of Taxes (PILOT) from local authorities, as well as approval by Citizens National BanKs

Board of Directors.

We look forward to partnering with you on this exciting proJect and wish you luck on your proposal to

Knox County.

Please let me know if you need any further information or clarification.

Sincerely,

lr-
Wes Farragut
Vice President
wfarragut@cnbtn.com
(86s)429-7s10

P.O. Box 4610 . Sevierville, Tennessee 37g644610
(865) 453-9031 . FAX (865) 429-7599. Email bank@cnbrn.com llllember
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Krowt lle, Temressee 3 790 I
Phone: 865-523-7543

Ftx: 865-52i-7312

)

Ats&ClltureAllance

August L4,2013

Knox County Purchasing Division
Suite 100
1000 Norttr Central St.
Knoxville, TN 37917

Re: Proposal #1778, SaIe & Redevelopment ofHistoric Knoxville High School

To whom it may concern:

I am writing on behalf of the Arts & Culture Alliance of Greater Knoxvillg Tennessee, a

membership driven orgarization representing 350 artists and more than 100 arts and culture

organizations in greater Knoxville, to express support for the Southeastern Housing Foundation

and Family Pride Corporation's proposal to redevelop Historic Knoxville High School.

One of the components of this redevelopment calls for artist studio/classroom space in the

loff/attic of the building. This not only presents a great opportunity for arts programming to

enhance the quality of life for the residents of this facility, it also provides a valuable partnership

opportunity for the local arts community who will be delighted to utilize this space.

The mission of the Arts & Culture Alliance of Greater Knoxville is to serve and support a

diverse community of artists, arts organizations, and cultural institutions. As we believe this
proposal helps advance that mission; we are anxious to publicly voice our support for your

approval.

Liza
Executive'
Arts & Culture Alliance of Greater Knoxville, Tennessee
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lnsurance Req uirements :

In accordance with the Lease Agreement, please provide a certificate of insurance showing
insurance coverage in the proper amounts and listing The Industrial Development Board of the
County of Knox as an additional insured.

Maintenance and Renair:
In accordance with the Lease Agreement has the building curently owned by The Industrial
Development Board of the County of Knox been properly maintained and repaired?

YES NO
If the answer is no, please explain. Attach additional sheets if necessary

Co ntin uous O peratio n as n4lutli:Farryly EqusiadAssisted LivjurEa qilibr
In accordance with the Lease Agreement, has all of the building currently owned by The
Industrial Development Board of the County of Knox been continuously operated during the
term of the Lease Agreement as a Multi-Family Housing/Independent Senior Living Facility?

YES NO
If the answer is no, please explain. Attach additional sheets if necessary

664774v6

EXHIBIT C
REPORT

Totals as of December 31, 20

Proiect Data:

PILOT Recipient (Company Name):

Address of Property Subject to PILOT:
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THE INDUSTRIAL DEVELOPMENT BOARD OF
THE COUNTY OF KNOX, TENNESSEE

PAYMENT-rN-LrEU-OF-TAX (PILOT) PROGRAM

PILOT PERFORMANCE REPORT
Totals as of December 31, 20-

I certify that the information and attachments provided are true and accurate to the
best of my knowledge and belief:

Print name and title of authorized company representative

Signature Date

Phone Fax

Please submit completed and signed materials to:
The Development Corporation
Attn: Robin Holt
17 Market Square, #201
Knoxville, TN 37902-1405

For assistance call: 865-546-5887

664774v6
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The Industrial Development Board of the County of Knox
Fee Structure 

Agenda Fee: 

TIF Application Fee: 

$500 (bond related) 

$10,000 

PILOT Application Fee:
$1,000,000 - $2,500,000: $2,000 
$2,500,001 - $5,000,000: $3,000 
$5,000,001 – and greater: $4,000 

If the PILOT does not close within 60 days, 50% of the Application Fee is forfeited. 

Closing Fee: 

Lease Amendments: 

Assignment of Lease: 

The Closing Fee for a property tax incentive transaction with the Board is  
5% of the tax savings, as calculated by the Board or its consultant, with a 
minimum of $1,500 and a maximum of $300,000. The Applicant receiving 
the property tax incentive will also be responsible for paying any additional 
expenses related to the transaction (i.e., fees of Board counsel, title attorney 
fees, title insurance premiums, copies, postage, long distance telephone 
calls, etc). 

$1,000 

1% of the tax savings up to $1,000,000 with a minimum fee of $4,000. 
1/2% of such savings over $1,000,000 with a maximum fee of $25,000. 
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	2a. IDB Meeting Minutes (2023.02.28) - Final(2322099.1).pdf
	Paul Fortunato, the Board’s Chair, temporarily adjourned the meeting of the Industrial Development Board on February 14, 2023, due to a lack of quorum to be reconvened at a later date and time.
	I. Paul Fortunato, the Board’s Chair, called the Industrial Development Board meeting to order. The Agenda of the Industrial Development Board meeting is attached hereto as Exhibit A.
	II. Review/Approve Minutes from Previous Meeting. The Chair of the meeting asked if there were any changes to the minutes of the regular meeting held on January 10, 2023.
	Upon a motion by Ford Little, and a second by Lou Moran, the minutes of the January 10, 2023, meeting were unanimously approved. A copy of the minutes is attached hereto as Exhibit B.

	III. Review and Consideration of Waiver of Closing Fee for Previously Approved Amendment to the Lease Agreement with Fresenius USA Manufacturing, Inc. located at 5105 South National Drive, Knoxville, Tennessee, 37914. The Chair recognized Mr. Trump, w...
	IV. Review and Consideration of a Resolution approving extension of PILOT Lease closing deadline for Beehive Industries, LLC and Lexington-Simmons, LLC. The Chair recognized Mr. Trump who addressed the Board regarding the proposed Resolution.  Mr. Tru...
	V. Review and Consideration of a Resolution approving extension of PILOT Lease closing deadline for Axle Logistics, LLC and Blueprint Group, LLC. The Chair recognized Mr. Trump who addressed the Board regarding the proposed Resolution. Mr. Trump expla...
	VI. Review and Consideration of a Resolution approving PILOT Leases for a Payment-In-Lieu-of-Tax (PILOT) transaction with Averitt Express, Inc. located at 5105 South National Drive, Knoxville, Tennessee 37914.  The Chair recognized Mr. Trump who addre...
	VII. Election of Board Officers, Committee Appointments and Appointment to Greater Knoxville Foreign Trade Zone Advisory Council.
	VIII. Old Business.  None.
	IX. New Business.  None.
	X. Next Meeting.  The next regular meeting of The Industrial Development Board of the County of Knox is scheduled for March 21, 2023, at 4:00 p.m. at the offices of The Development Corporation of Knox County located at 17 Market Square, #201, Knoxvill...
	XI. Adjournment.  No further business having come before the Board and upon motion duly made and seconded, the Board voted unanimously to adjourn the meeting at 4:21 p.m.
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