
   

 

 

 

 

 

 

AGENDA 

BOARD OF MAYOR AND ALDERMEN 
WORK SESSION 

Monday, December 19, 2022, 4:30 p.m. 
City Hall, 415 Broad St., Boardroom, 3rd Floor 

Board of Mayor and Aldermen 

Mayor Patrick W. Shull, Presiding   
Vice Mayor Colette George    Alderman Paul W. Montgomery 
Alderman Betsy Cooper    Alderman Tommy Olterman 
Alderman Darrell Duncan    Alderman James Phillips 

 
Leadership Team 

Chris McCartt, City Manager   Ryan McReynolds, Deputy City Manager 
Michael Borders, Assistant City Manager  Jessica Harmon, Assistant City Manager 
Bart Rowlett, City Attorney    Dale Phipps, Police Chief 
Lisa Winkle, City Recorder/Treasurer  Scott Boyd, Fire Chief 
Tyra Copas, Human Resources Director  Adrienne Batara, Public Relations Director 
John Morris, Budget Director   John Rose, Economic Development Director 
Floyd Bailey, Chief Information Officer 

 

1. Call to Order 
 

2. Roll Call 
 
3. KEDB/NETWORKS Update – Craig Denison, Clay Walker 
 
4. Fire Station #2 Update – Chief Boyd 
 
5. Adjourn 
 
 
 
 
 
Next Work Session, Tues., Jan. 17, 4pm 
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City of Kingsport
Project Status in Pictures

December 20, 2022

Upper Sevier Terrace Concrete Project4
The concrete road improvements are nearing completion
within Area 11.

2

2 Riverbend Park
Installation of the compacted gravel trail surface continues
and benches on the trail have been installed. 

1

Parkcliff Drive Waterline Improvements3
The new waterline installation is complete and the road is
being prepped for asphalt paving.

The Main Street Rebuild Project is underway with current
work including water line and utility work.

1 Main Street Rebuild Project

43



Status Updates on Active Projects sorted by Cost
Estimated Cost Project 

Owner
CurrentStatusCompletion 

Date
Project Name Project Description

$38,000,000.00 Chad Austin Received proposal from Barge Design Services for 
final design of entire trunkline.  Contract to BMA on 
11/1/22.

12/31/2030Reedy Creek Trunk Line 
(Lovedale to John B Dennis)

Replacement and upgrade of the sewer trunkline along the 
Reedy Creek corridor from Lovedale Dr to John B Dennis 
Highway.  Project will be completed in multiple phases to 
be determined during the design process.

$28,693,000.00 Ryan 
McReynolds

Contract amendment #1 to insert construction 
funds has been fully executed.

Meadow Park Lane State 
Industrial Access Road

Construction of a new access road (Meadow Park Lane) 
that tie into the existing Riverport Road and S. Wilcox Road, 
approximately 2.34 miles.

$17,610,480.00 Michael 
Thompson

Work to begin the week of 10/31/22.7/1/2024Main Street Rebuild The reconstruction of Main Street from Sullivan Street to 
Clay Street.    [City & MTPO Funded]

$15,500,000.00 Tom Hensley 60% drawings/specifications to City for review mid-
December

5/31/2023Wastewater Storage Facility Storage facility required to equalize flows into the plant 
during heavy rain events, thereby decreasing overflows.  
Tank  will be located alongside the plant.

$13,500,000.00 Ryan 
McReynolds

TDOT expects to have a Public Hearing Spring 2023.12/31/2022SR 347 (Rock Springs Road) 
[State &MTPO funded]

TDOT Managed, joint funded reconstruction of the State 
portion of Rock Springs Road

$6,400,000.00 Niki Ensor Working on EDA grant documentation7/1/2024WTP High Service Improvements Improvements to WTP high service pump station to 
improve reliability and redundancy. Improvements include 
addition of 4th high service pump,  new electrical building, 
and ancillary work (pipe connections, valves and flow 
metering).

$4,000,000.00 Michael 
Thompson

TDOT has awarded the City of Kingsport additional 
grant funding in the amount of $775,000 for the 
pedestrain bridge. This brings the total 
Transportation Alternatives Program grant funding 
to $2,625,000.

12/31/2024Brickyard Park Bicycle-
Pedestrian Bridge

Bicycle-Pedestrain bridge over the CSX Railroad at 
Centennial Park connecting downtown Kingsport to the 
Brickyard Park Development.  Design funded 80% Fed./ 20% 
Local via STB Grant and Construction is funded 75% Fed./ 
25% Local via TA Grant.

$3,500,000.00 Michael 
Thompson

Mattern & Craig received comments back from 
TDOTon 11/17/2022 regarding clarification on some 
design guidelines.  They are moving forward with 
finishing design based on feedback.

4/30/2024Island Road Improvements from 
SR-126 to Kingsport City Limits

This project will realign Island Road to the southeast to 
improve vertical and horizontal roadway geometry for 
better traffic management and safety.  The remaining 
unused portion of Island Road will be converted into a 
separated buffered multi-use path co

$3,000,000.00 Chad Austin Project currently under design with Engineering 
Division

12/29/2023FY23 Sewer Collection System 
Upgrades

Upgrade of sewer collection system to include internal 
lining of trunkline along Garden Dr and several areas 
throughout the system.

$3,000,000.00 Chad Austin Funding approved by County Commission.  
Interlocal agreement and budget ordinance on 11/1 
BMA agenda.

11/30/2023Sullivan County ARP Water 
Upgrades

Upgrade of waterlines in Lakecrest area of Colonial Heights, 
areas off HWY 36 in the Midway area, and along Gravely Rd 
and Thomas Addition.  This is funded by ARP funds granted 
to Sullivan County.  They are proposing using $2.3M in their 
funding and the c
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Estimated Cost Project 
Owner

CurrentStatusCompletion 
Date

Project Name Project Description

$2,500,000.00 Michael 
Thompson

Still working through TDOT right-of-way process 
requirements.

11/1/20232021 Main Road Paving (MTPO 
Funded)

Paving of functionally classified roadways: Meadowview 
Pkwy, Moreland Dr, Cooks Valley, Fall Creek and 
Netherland Inn Road

$2,300,000.00 Chad Austin Envocore/RTS Water Solution was low bidder at 
$46.06 per meter.  Purchasing working with bidder 
to finalize contract.

6/30/2023FY23 Water Meter Installation Installation of 10,000 AMI water meters.  After this project 
we will have 27,000 of 37,000 meters upgraded to full AMI 
(remote read meters).

$2,300,000.00 Ryan 
McReynolds

Architect is working on plans and having discussions 
with staff.

12/29/2023Justice Center Renovations Renovations and expansion of Justice Center that will 
accommodate court space and county offices currently 
residing in City Hall.

$2,000,000.00 Tom Hensley Lift Station currently in preliminary design and data 
collection phase.

12/31/2023Pendragon Sewer Lift Station 
Upgrade

Upgrade of the Pendragon Sewer Lift Station.  Lift station 
was built in the 1950s and has reached the end of its useful 
life.

$1,311,841.00 Niki Ensor Contractor moving equipment to Lakeside Dr7/31/2023SLS Rehab and Replacement Rehabilitation of  SLS # 108 (Oak Glen Drive). Replacement 
of SLS #307 (Cooks Valley) and #308 (Lakeside Drive).

$1,300,000.00 Niki Ensor Working on ARC grant environmental rewiew12/31/2023Water Intake Screen 
Replacement

Replacement of the traveling water screens at the WTP 
intake. The three traveling water screens prevent debris 
from river from entering the raw water tunnel. Number of 
screens replaced will depend on bids and available funding.

$1,228,491.00 Chad Austin Contract to BMA for approval on 11/153/31/2023ETSU @ Valleybrook Farm sewer 
extension

Approximately 5,000 ft extension of sewer to Valleybrook 
Farm facility owned by ETSU.  Project is funded through 
grant from Appalachian Regional Commission and 
Washington County.

$1,200,000.00 Chad Austin Interlocal agreement on 11/1 BMA agenda.8/31/2023Washington Co Water Task 
Force - waterline extension

Washington County is funding waterline extensions 
throughout their county.  This project will provide upgraded 
or new service to residents along Double Springs Rd, 
Deakins Rd, and Hunt Rd, all in the Fall Branch area.

$1,044,000.00 Kitty Frazier TDOT sent back preliminary design comments on 
11/23/22.   Barge will be working to address the 
comments.

5/31/2024Kingsport Greenbelt Extension 
from Rotherwood Drive to Lewis 
Lane

This project will build an extension of the Kingsport 
Greenbelt walking and biking path west from the end of the 
current Greenbelt at Rotherwood Drive to Lewis Lane on 
West Stone Drive (State Route 1).

$952,601.98 Kitty Frazier The stabilized stone surfacing of the trail 
continues.   The benches along
 the trail have been installed.

3/31/2023Riverbend Park - Phase 1

$912,400.00 Michael 
Borders

Infrared analysis has been completed.  Cranes are 
on site and demolition and reroofing is beginning.

12/31/2022MeadowView Roof Replacement Partial Re-Roofing of the MeadowView Conference Resort 
& Convention Center

$393,285.00 Tom Hensley Merrell Bros. provided update, projected start date 
early December 2022.

12/30/2022WWTP Digester Cleaning Two Wastewater plant 75' digesters were last cleaned in 
2004. Grit and solids have built up in these two tanks and 
causing problems pumping sludge from tanks to the 
dewatering centrifuges.
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Estimated Cost Project 
Owner

CurrentStatusCompletion 
Date

Project Name Project Description

$352,000.00 Chad Austin Scheduled for construction in FY246/30/2024SR 93- Horse Creek/Derby Drive 
Section (TDOT)

TDOT project to improve State Route 93 in the Horse 
Creek/Derby Drive area.  Project also includes 
improvements with the intersection with Derby Drive, along 
with a new bridge crossing Horse Creek.  Impacted 
waterlines in this area will be are to be reloc

$300,000.00 Chad Austin GRC was low bidder.  Purchasing working on 
contract approval.

4/30/2023Reservoir Road Culvert 
Replacement

Replacement of deteriorating 42" CMP culvert under 
Revervoir Road.

Borders, 
Michael

Bid has been accepted, and we are currently 
working through the contract process.

6/30/2023Collar Replacement Collar replacement for all 18 holes at Cattails at 
Meadowview

Chad Austin Developing RFQ to bring in consultant using ARP 
funding

9/1/2025Stormwater Master Plan Develop overall Stormwater Program Master Plan to 
determine where we should be focusing our stormwater 
efforts to make the most impact

Chris 
Campbell

Roof installation has begun.KATS Maintenance Facility 
Phase 2

Bus garage and maintenance building with wash bay and 
storage.  (FTA Grant & City Funded)

Kitty Frazier Staff are making recommendations to the bid 
submittals.

Bike Park at Brickyard New Bike Park in the vicinity of the new Skate Park.

Kristie 
Leonard

Design plans are currently being created by 
engineers.

Farmer's Market Upgrades Cosmetic and ventilation updates to the Farmer's Market 
Building

Megan Krager Wall framing being constructed12/16/2022Bays Mountain Park Nature 
Center Balcony

Renovation and Repairs of the Nature Center Balcony at 
Bays Mountain  Park

Michael 
Borders

Project went out for bid on December 4, and will be 
opened on December 21.

Bays Mountain Park 
Amphitheater

Construction of new amphitheater at Bays Mountain

Michael 
Borders

Park staff are working on interior material 
selections and construction documents are being 
developed.

Bays Mountain Park Nature 
Center Renovations- Phase 1

Renovations to the Nature Center at BMP.

Tom Hensley 30% design documents received from consultant9/1/2023WWTP Motor Control Center 6 
Upgrade

Upgrade of Motor Control Center 6 at the Wastewater 
Treatment Plant
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Status Updates on Active Projects sorted by Completion Date
Estimated Cost Project 

Owner
Project Name CurrentStatusCompletion 

Date
Project Description

Chris 
Campbell

KATS Maintenance Facility Phase 
2

Roof installation has begun.Bus garage and maintenance building with wash bay and 
storage.  (FTA Grant & City Funded)

Kitty Frazier Bike Park at Brickyard Staff are making recommendations to the bid 
submittals.

New Bike Park in the vicinity of the new Skate Park.

Kristie 
Leonard

Farmer's Market Upgrades Design plans are currently being created by 
engineers.

Cosmetic and ventilation updates to the Farmer's Market 
Building

Michael 
Borders

Bays Mountain Park 
Amphitheater

Project went out for bid on December 4, and will be 
opened on December 21.

Construction of new amphitheater at Bays Mountain

Michael 
Borders

Bays Mountain Park Nature 
Center Renovations- Phase 1

Park staff are working on interior material 
selections and construction documents are being 
developed.

Renovations to the Nature Center at BMP.

$28,693,000.00 Ryan 
McReynolds

Meadow Park Lane State 
Industrial Access Road

Contract amendment #1 to insert construction 
funds has been fully executed.

Construction of a new access road (Meadow Park Lane) 
that tie into the existing Riverport Road and S. Wilcox Road, 
approximately 2.34 miles.

Megan 
Krager

Bays Mountain Park Nature 
Center Balcony

Wall framing being constructed12/16/2022Renovation and Repairs of the Nature Center Balcony at 
Bays Mountain  Park

$393,285.00 Tom Hensley WWTP Digester Cleaning Merrell Bros. provided update, projected start date 
early December 2022.

12/30/2022Two Wastewater plant 75' digesters were last cleaned in 
2004. Grit and solids have built up in these two tanks and 
causing problems pumping sludge from tanks to the 
dewatering centrifuges.

$912,400.00 Michael 
Borders

MeadowView Roof Replacement Infrared analysis has been completed.  Cranes are 
on site and demolition and reroofing is beginning.

12/31/2022Partial Re-Roofing of the MeadowView Conference Resort 
& Convention Center

$13,500,000.00 Ryan 
McReynolds

SR 347 (Rock Springs Road) [State 
&MTPO funded]

TDOT expects to have a Public Hearing Spring 2023.12/31/2022TDOT Managed, joint funded reconstruction of the State 
portion of Rock Springs Road

$1,228,491.00 Chad Austin ETSU @ Valleybrook Farm sewer 
extension

Contract to BMA for approval on 11/153/31/2023Approximately 5,000 ft extension of sewer to Valleybrook 
Farm facility owned by ETSU.  Project is funded through 
grant from Appalachian Regional Commission and 
Washington County.

$952,601.98 Kitty Frazier Riverbend Park - Phase 1 The stabilized stone surfacing of the trail 
continues.   The benches along
 the trail have been installed.

3/31/2023

$300,000.00 Chad Austin Reservoir Road Culvert 
Replacement

GRC was low bidder.  Purchasing working on 
contract approval.

4/30/2023Replacement of deteriorating 42" CMP culvert under 
Revervoir Road.
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Estimated Cost Project 
Owner

Project Name CurrentStatusCompletion 
Date

Project Description

$15,500,000.00 Tom Hensley Wastewater Storage Facility 60% drawings/specifications to City for review mid-
December

5/31/2023Storage facility required to equalize flows into the plant 
during heavy rain events, thereby decreasing overflows.  
Tank  will be located alongside the plant.

Borders, 
Michael

Collar Replacement Bid has been accepted, and we are currently 
working through the contract process.

6/30/2023Collar replacement for all 18 holes at Cattails at 
Meadowview

$2,300,000.00 Chad Austin FY23 Water Meter Installation Envocore/RTS Water Solution was low bidder at 
$46.06 per meter.  Purchasing working with bidder 
to finalize contract.

6/30/2023Installation of 10,000 AMI water meters.  After this project 
we will have 27,000 of 37,000 meters upgraded to full AMI 
(remote read meters).

$1,311,841.00 Niki Ensor SLS Rehab and Replacement Contractor moving equipment to Lakeside Dr7/31/2023Rehabilitation of  SLS # 108 (Oak Glen Drive). Replacement 
of SLS #307 (Cooks Valley) and #308 (Lakeside Drive).

$1,200,000.00 Chad Austin Washington Co Water Task 
Force - waterline extension

Interlocal agreement on 11/1 BMA agenda.8/31/2023Washington County is funding waterline extensions 
throughout their county.  This project will provide upgraded 
or new service to residents along Double Springs Rd, 
Deakins Rd, and Hunt Rd, all in the Fall Branch area.

Tom Hensley WWTP Motor Control Center 6 
Upgrade

30% design documents received from consultant9/1/2023Upgrade of Motor Control Center 6 at the Wastewater 
Treatment Plant

$2,500,000.00 Michael 
Thompson

2021 Main Road Paving (MTPO 
Funded)

Still working through TDOT right-of-way process 
requirements.

11/1/2023Paving of functionally classified roadways: Meadowview 
Pkwy, Moreland Dr, Cooks Valley, Fall Creek and 
Netherland Inn Road

$3,000,000.00 Chad Austin Sullivan County ARP Water 
Upgrades

Funding approved by County Commission.  
Interlocal agreement and budget ordinance on 11/1 
BMA agenda.

11/30/2023Upgrade of waterlines in Lakecrest area of Colonial Heights, 
areas off HWY 36 in the Midway area, and along Gravely Rd 
and Thomas Addition.  This is funded by ARP funds granted 
to Sullivan County.  They are proposing using $2.3M in their 
funding and the c

$3,000,000.00 Chad Austin FY23 Sewer Collection System 
Upgrades

Project currently under design with Engineering 
Division

12/29/2023Upgrade of sewer collection system to include internal 
lining of trunkline along Garden Dr and several areas 
throughout the system.

$2,300,000.00 Ryan 
McReynolds

Justice Center Renovations Architect is working on plans and having discussions 
with staff.

12/29/2023Renovations and expansion of Justice Center that will 
accommodate court space and county offices currently 
residing in City Hall.

$1,300,000.00 Niki Ensor Water Intake Screen Replacement Working on ARC grant environmental rewiew12/31/2023Replacement of the traveling water screens at the WTP 
intake. The three traveling water screens prevent debris 
from river from entering the raw water tunnel. Number of 
screens replaced will depend on bids and available funding.

$2,000,000.00 Tom Hensley Pendragon Sewer Lift Station 
Upgrade

Lift Station currently in preliminary design and data 
collection phase.

12/31/2023Upgrade of the Pendragon Sewer Lift Station.  Lift station 
was built in the 1950s and has reached the end of its useful 
life.
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Estimated Cost Project 
Owner

Project Name CurrentStatusCompletion 
Date

Project Description

$3,500,000.00 Michael 
Thompson

Island Road Improvements from 
SR-126 to Kingsport City Limits

Mattern & Craig received comments back from 
TDOTon 11/17/2022 regarding clarification on some 
design guidelines.  They are moving forward with 
finishing design based on feedback.

4/30/2024This project will realign Island Road to the southeast to 
improve vertical and horizontal roadway geometry for 
better traffic management and safety.  The remaining 
unused portion of Island Road will be converted into a 
separated buffered multi-use path co

$1,044,000.00 Kitty Frazier Kingsport Greenbelt Extension 
from Rotherwood Drive to Lewis 
Lane

TDOT sent back preliminary design comments on 
11/23/22.   Barge will be working to address the 
comments.

5/31/2024This project will build an extension of the Kingsport 
Greenbelt walking and biking path west from the end of the 
current Greenbelt at Rotherwood Drive to Lewis Lane on 
West Stone Drive (State Route 1).

$352,000.00 Chad Austin SR 93- Horse Creek/Derby Drive 
Section (TDOT)

Scheduled for construction in FY246/30/2024TDOT project to improve State Route 93 in the Horse 
Creek/Derby Drive area.  Project also includes 
improvements with the intersection with Derby Drive, along 
with a new bridge crossing Horse Creek.  Impacted 
waterlines in this area will be are to be reloc

$17,610,480.00 Michael 
Thompson

Main Street Rebuild Work to begin the week of 10/31/22.7/1/2024The reconstruction of Main Street from Sullivan Street to 
Clay Street.    [City & MTPO Funded]

$6,400,000.00 Niki Ensor WTP High Service Improvements Working on EDA grant documentation7/1/2024Improvements to WTP high service pump station to 
improve reliability and redundancy. Improvements include 
addition of 4th high service pump,  new electrical building, 
and ancillary work (pipe connections, valves and flow 
metering).

$4,000,000.00 Michael 
Thompson

Brickyard Park Bicycle-Pedestrian 
Bridge

TDOT has awarded the City of Kingsport additional 
grant funding in the amount of $775,000 for the 
pedestrain bridge. This brings the total 
Transportation Alternatives Program grant funding 
to $2,625,000.

12/31/2024Bicycle-Pedestrain bridge over the CSX Railroad at 
Centennial Park connecting downtown Kingsport to the 
Brickyard Park Development.  Design funded 80% Fed./ 20% 
Local via STB Grant and Construction is funded 75% Fed./ 
25% Local via TA Grant.

Chad Austin Stormwater Master Plan Developing RFQ to bring in consultant using ARP 
funding

9/1/2025Develop overall Stormwater Program Master Plan to 
determine where we should be focusing our stormwater 
efforts to make the most impact

$38,000,000.00 Chad Austin Reedy Creek Trunk Line 
(Lovedale to John B Dennis)

Received proposal from Barge Design Services for 
final design of entire trunkline.  Contract to BMA on 
11/1/22.

12/31/2030Replacement and upgrade of the sewer trunkline along the 
Reedy Creek corridor from Lovedale Dr to John B Dennis 
Highway.  Project will be completed in multiple phases to 
be determined during the design process.
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AGENDA 

 
BOARD OF MAYOR AND ALDERMEN 

 
BUSINESS MEETING 

 
Tuesday, December 20, 2022, 7:00 p.m. 

City Hall, 415 Broad St., Boardroom, 3rd Floor 
 

Board of Mayor and Aldermen 
 
Mayor Patrick W. Shull, Presiding    
Vice Mayor Colette George   Alderman Paul W. Montgomery 
Alderman Betsy Cooper    Alderman Tommy Olterman 
Alderman Darrell Duncan   Alderman James Phillips 
 

City Administration 
 
Chris McCartt, City Manager   Ryan McReynolds, Deputy City Manager 
Michael Borders, Assistant City Manager Jessica Harmon, Assistant City Manager 
Bart Rowlett, City Attorney   Dale Phipps, Police Chief 
Lisa Winkle, City Recorder/Treasurer  Scott Boyd, Fire Chief 
Tyra Copas, Human Resources Director  Adrienne Batara, Public Relations Director 
John Morris, Budget Director   John Rose, Economic Development Director 
Floyd Bailey, Chief Information Officer 

 
I.  CALL TO ORDER 
 
II.A. PLEDGE OF ALLEGIANCE TO THE FLAG – New Vision Youth 
 
II.B. INVOCATION – Pastor Scottie Burkhalter, Holy Trinity Lutheran Church 
 
III. ROLL CALL 
 
IV.A  RECOGNITIONS & PRESENTATIONS 
  None 
 
IV.B  APPOINTMENTS 

1. Appointments to Neighborhood Advisory Commission (AF: 355-2022) (Mayor 
Shull) 

• Appointments 
 



Board of Mayor and Aldermen  Page 2 of 5 
Business Meeting 
December 20, 2022 
 
V.  APPROVAL OF MINUTES 

1. Work Session – December 5, 2022 
2. Business Meeting – December 6, 2022 

 
VI.  COMMUNITY INTEREST ITEMS 
 

A. PUBLIC HEARINGS 
None 

 
COMMENT 
Citizens may speak on agenda items.  When you come to the podium, please state your name and address 
and sign the register that is provided. You are encouraged to keep your comments non-personal in nature, and 
they should be limited to five minutes.  A total of thirty minutes is allocated for public comment during this part 
of the agenda. 
 

B. BUSINESS MATTERS REQUIRING FIRST READING 
1. Ordinance to Amend the FY 2023 the General Purpose School Fund Budget 

(AF: 376-2022) (David Frye) 
• Ordinance – First Reading 

 
C. BUSINESS MATTERS REQUIRING FINAL ADOPTION 

1. Amend Zoning of 847 Mitchell Road from the A-1, Agricultural District, to the B-
3, Highway Oriented Business District (AF: 352-2022) (Ken Weems) 

• Ordinance – Second Reading & Final Adoption 
 

2. Amend Zoning of Tax Map 120, a Portion of Parcel 003.00 from the P-1, 
Professional Offices District and M-1R, Light Manufacturing Restricted District 
to the R-3, Low Density Apartment District (AF: 353-2022) (Ken Weems) 

• Ordinance – Second Reading & Final Adoption 
 

3. Accept a Private Monetary Donation for the Police K-9 Program and 
Appropriate the Funds (AF: 351-2022) (Dale Phipps) 

• Ordinance – Second Reading & Final Adoption 
 

4. Budget Ordinance and Agreement with TDOT for Resurfacing of Various 
Roadways Authorizing the Mayor to Sign all Applicable Documents (AF: 367-
2022) (Ryan McReynolds) 

• Ordinance – Second Reading & Final Adoption 
 

5. Acceptance of a Donation from Kingsport Eagles Auxiliary 3141 and 
Appropriate the Funds (AF: 363-2022) (Terry Arnold) 

• Ordinance – Second Reading & Final Adoption 
 

6. Budget Adjustment Ordinance for Various Funds in FY23 (AF: 365-2022) (Chris 
McCartt) 

• Ordinance – Second Reading & Final Adoption 
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Business Meeting 
December 20, 2022 
 

7. An Ordinance to Amend an Ordinance that Abandoned a Section of a 
Stormwater Sewer Easement Located off of Tay Station (AF: 385-2022) (Bart 
Rowlett) 

• Ordinance – Second Reading & Final Adoption 
 

D. OTHER BUSINESS 
1. Holiday Schedule:  Updated Policy Adding Two Additional Holidays (AF: 318-

2022) (Tyra Copas) 
• Resolution 

 
2. Approving a Public Transportation Agency Safety Plan for the Kingsport Area 

Transit Service (AF: 373-2022) (Cindy Johnson) 
• Resolution 

 
3. Enter into a Professional Services Agreement with LJA Engineering, Inc. to 

Provide Engineering and Sewer Flow Monitoring Services for the West 
Kingsport Sewer Basin (AF: 374-2022) (Ryan McReynolds) 

• Resolution 
 

4. Approval of an Amendment to the Thompson & Litton Agreement for 
Architectural Services for the DBHS Dome Re-Roofing Project (AF: 375-2022) 
(David Frye) 

• Resolution 
 

5. Acceptance of Grant Funds from Northeast State Community College (AF: 378-
2022) (Tyra Copas) 

• Resolution 
 

6. Authorize the Mayor to Execute Documents to Apply for and Receive a Drinking 
Water Revolving Loan from the State of Tennessee for the Water Treatment 
Plant High Service Pump Station Project (AF: 377-2022) (Ryan McReynolds) 

• Resolution 
 

7. Consideration of a Resolution Identifying the Primary Funding Source for the 
Lease of the Dental Clinic (AF: 384-2022) (Chris McCartt) 

• Resolution 
 

8. Approve and Award Purchase of IBM Client Relationship Agreement and Cloud 
Services Agreement Utilizing National Cooperative Purchasing Alliance 
Purchasing Agreement (AF: 379-2022) (Floyd Bailey) 

• Resolution 
 
All matters listed under the Consent Agenda are considered in the ordinary course of business by the Board of 
Mayor and Aldermen and will be enacted on by one motion by a roll call vote.  However, if discussion of an item 
is desired by any member of the board, the item will be removed from the Consent Agenda and considered 
separately. 
  

Added Lease 
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Business Meeting 
December 20, 2022 
 
 
VII. CONSENT AGENDA 

1. Enter into an Interlocal Agreement with The Interlocal Purchasing System (TIPS 
Cooperative Purchasing) (AF: 302-2022) (David Frye) 

• Resolution 
 

2. Apply for and Receive a Grant for $475,917.00 from the State of Tennessee 
Violent Crime Intervention Fund Grant for the Upcoming Year (AF: 372-2022) 
(Jason Bellamy) 

• Resolution 
 

3. Renewing the Award for Generator Services (AF: 370-2022) (Ryan McReynolds) 
• Resolution 

 
4. Application to Receive the Tennessee Agriculture Enhancement Program Grant 

(AF: 368-2022) (Michael Borders) 
• Resolution 

 
5. Ratify Mayor’s Signature for Authorization to Renew the License to Receive 

Funding from the USDA for SNAP (Supplemental Nutrition Assistance Program) 
at the Kingsport Farmers Market (AF: 371-2022) (Michael Borders) 

• Resolution 
 

6. Recommendation to Award the Bid of the DBHS Pool Improvements Project and 
Authorize the Mayor to Enter into Agreement with Preston Construction Company 
(AF: 369-2022) (David Frye) 

• Resolution 
 

7. Authorizing A Change Order to a Purchase Order with Stowers Equipment and the 
City Manager to Execute (AF: 380-2022) (Ryan McReynolds) 

• Resolution 
 

8. Approve Application for Cement Hill Park to Be Accepted into Tennessee 
Department of Environment and Conservation’s (TDEC) Voluntary Brownfield 
Agreement Program (AF: 383-2022) (John Rose) 

• Resolution 
 

9. Authorize the Mayor to Enter into a Lease Agreement with Congresswoman Diana 
Harshbarger for Office Space at the Kingsport Center for Higher Education (AF: 
382-2022) (Chris McCartt) 

• Resolution 
 

10. Renewal of a Policy for Stop Loss Insurance Coverage with Voya ReliaStar Life 
Insurance Company (AF: 381-2022) (Tyra Copas) 

• Resolution 
  

Corrected 
Resolution 
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VIII. COMMUNICATIONS 

A. City Manager 
B. Mayor and Board Members 
C. Visitors 

 
Citizens may speak on issue-oriented items.  When you come to the podium, please state your name and 
address and sign the register that is provided.  You are encouraged to keep your comments non- personal in 
nature, and they should be limited to five minutes. 
 
IX. ADJOURN 
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Minutes of the Regular Work Session of the 
Board of Mayor and Aldermen, City of Kingsport, Tennessee 
Monday, December 5, 2022, 4:30 PM  
City Hall, Boardroom, 415 Broad Street 
 
PRESENT: Board of Mayor and Aldermen 

  Mayor Patrick W. Shull, Presiding   
  Vice-Mayor Colette George     
  Alderman Betsy Cooper 
  Alderman Darrell Duncan 
  Alderman Paul Montgomery  
  Alderman Tommy Olterman 
  Alderman James Phillips    
       

   City Administration 
   Chris McCartt, City Manager 
   Ryan McReynolds, Deputy City Manager 
   Michael Borders, Assistant City Manager 
   Jessica Harmon, Assistant City Manager 
   Bart Rowlett, City Attorney 
   Lisa Winkle, City Recorder/Treasurer 
   Scott Boyd, Fire Chief 
   Dale Phipps, Police Chief 
   John Morris, Budget Officer 
   John Rose, Economic Development Director 
   Floyd Bailey, Chief Information Officer 
   Tyra Copas, Human Resources Manager 
   Adrienne Batara, Public Relations Director 
   Michael Thompson, Public Works Director  
   Ken Weems, Planning Manager 
   Angie Marshall, City Clerk/Deputy City Recorder     
    
1. CALL TO ORDER:  4:30 p.m. by Mayor Patrick W. Shull.  
 
2. ROLL CALL: by City Recorder/Treasurer Lisa Winkle.  
 
(NOTE: Items 3 and 4 were switched on the agenda order.) 
 
3. LEGISLATIVE DELEGATION CONVERSATION. City Manager McCartt presented 
upcoming Kingsport initiatives and projects requiring support and funding from the State. Items 
discussed included infrastructure, economic development, higher education and policy. There 
was discussion throughout and following the presentation. 
 
4. BALLAD HEALTH UPDATE. Ms. Rebecca Beck gave a presentation highlighting current 
statistics regarding staffing, facilities and population health metrics. She also provided specific 
data to Kingsport. Discussion followed as she answered questions from the board. She also 
introduced Dr. Chad Couch, Regional CEO. 
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Minutes of the Regular Work Session of the Board of Mayor and Aldermen of 
Kingsport, Tennessee, Monday, December 5, 2022 

 
 
5. REVIEW OF AGENDA ITEMS ON THE DECEMBER 6, 2022 REGULAR BUSINESS 
MEETING AGENDA.  City staff gave a summary for each item on the proposed agenda. The 
following items were discussed at greater length or received specific questions or concerns. 
 
VI.A.1  Amend Zoning of 847 Mitchell Road from A-1, Agricultural District, to B-3, 
Highway-Oriented Business District (AF: 352-2022). The mayor and the vice-mayor both 
commented they would be abstaining from this vote.  
 
V.D.1  Change Certain Meeting Dates for Work Sessions and Business Meetings 
of the Board of Mayor and Aldermen (AF: 350-2022). Vice-Mayor George inquired about 
the timeline. Borders stated they would know more after the pre-construction meeting, but they 
are shooting to be finished by the third quarter of next year. 
 
VII.8  Transfer Midland Center to the Industrial Development Board of the City of 
Kingsport (AF: 317-2022). Vice-Mayor George commented this property would be going back 
on the tax roll.  
  
Alderman Cooper thanked everyone including police, fire and city staff who helped out with all 
of the Christmas events on Saturday. Alderman Montgomery inquired about construction on 
the library and Mr. McCartt confirmed it would begin in the spring. Alderman Phillips gave 
details on the self-guided walking tour this Thursday night downtown with performances from 
Lamplight Theatre actors stationed throughout the route. The Vice-Mayor stated the 
appreciated the effort the city made to get people in the Christmas spirit. Alderman Duncan 
and Alderman Phillips commented on the legislation discussion and the state sales tax. Some 
discussion followed. The mayor noted the city employee Christmas luncheon was tomorrow.  
 
6. ADJOURN.  Seeing no other matters presented for discussion at this work session, 
Mayor Shull adjourned the meeting at 6:20 p.m. 
 

 
 

         
ANGELA MARSHALL PATRICK W. SHULL 
Deputy City Recorder Mayor     
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Minutes of the Regular Business Meeting of the 
Board of Mayor and Aldermen of the City of Kingsport, Tennessee 
Tuesday, December 6, 2022, 7:00 PM 
City Hall, 415 Broad Street, Boardroom 
 
PRESENT: Board of Mayor and Aldermen 

Mayor Patrick W. Shull, Presiding 
Vice Mayor Colette George  Alderman Paul Montgomery 
Alderman Betsy Cooper   Alderman Tommy Olterman 
Alderman Darrell Duncan   Alderman James Phillips  
  
City Administration 
Chris McCartt, City Manager 
Bart Rowlett, City Attorney 
Lisa Winkle, Treasurer/City Recorder 

         
I. CALL TO ORDER:  7:00 p.m., by Mayor Patrick W. Shull. 
 
II.A. PLEDGE OF ALLEGIANCE TO THE FLAG:  St. Dominic's Students. 
 
II.B. INVOCATION:  Ms. Traci Strohm, St. Dominic's Teacher. 
 
III.A. ROLL CALL:  By City Recorder Winkle.  All Present.    
 
IV.A. RECOGNITIONS AND PRESENTATIONS.   
  

1. Recognition of Dobyns-Bennett High School Band - 2022 Class AAA 
National Champions (Band Director Lafe Cook; Drum Majors:  Ella 
Halliburton, Ryan True and Kaden Powers; Color Guard Captain Skylar 
Carter) (Mayor Shull) 

 
IV.B. APPOINTMENTS/REAPPOINTMENTS.   
 

1. Appointment to the Emergency Communications District/E-911 
Board (AF: 358-2022) (Mayor Shull). 
 
Motion/Second:  Olterman/George, to approve: 
APPOINTMENT OF MR. KEITH J. CUNNINGHAM TO FULFILL AN UNEXPIRED TERM 
ON THE EMERGENCY COMMUNICATIONS DISTRICT/E-911 BOARD EFFECTIVE 
IMMEDIATELY AND EXPIRING ON DECEMBER 31, 2023.   
Passed:  All present voting “aye.” 
 
V. APPROVAL OF MINUTES. 
Motion/Second:  Phillips/Olterman, to approve minutes for the following meetings: 

A. November 14, 2022 Regular Work Session 
B. November 15, 2022 Regular Business Meeting 

Approved:  All present voting “aye.” 
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VI. COMMUNITY INTEREST ITEMS. 
 

A. PUBLIC HEARINGS.   
 

1. Amend Zoning of 847 Mitchell Road from A-1, Agricultural 
District, to B-3, Highway-Oriented Business District (AF: 352-2022) (Ken Weems).   

 
PUBLIC COMMENT ON ITEM VI.A.1.  None. 
 
Motion/Second:  Olterman/Duncan, to pass: 
AN ORDINANCE TO FURTHER AMEND THE ZONING CODE, TEXT AND MAP, TO 
REZONE PROPERTY LOCATED ALONG MITCHELL ROAD FROM THE A-1 DISTRICT 
TO THE B-3, HIGHWAY ORIENTED BUSINESS DISTRICT, IN THE 14TH CIVIL 
DISTRICT OF SULLIVAN COUNTY; TO FIX A PENALTY FOR THE VIOLATION OF 
THIS ORDINANCE; AND TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE 
Passed on first reading:  All present voting “aye” except George and Phillips "abstaining." 
 

2. Amend Zoning of Tax Map 120, a Portion of Parcel 003.00 from 
P-1, Professional Offices District and M-1R, Light Manufacturing Restricted District 
to R-3, Low Density Apartment District (AF: 353-2022) (Ken Weems).  
 
PUBLIC COMMENT ON ITEM VI.A.2.  None. 

 
Motion/Second:  Olterman/Phillips, to pass: 
AN ORDINANCE TO FURTHER AMEND THE ZONING CODE, TEXT AND MAP, TO 
REZONE PROPERTY LOCATED ALONG BRECKENRIDGE TRACE FROM THE P-1 
AND M-1R DISTRICTS TO THE R-3, LOW DENSITY APARTMENT DISTRICT IN THE 
14TH CIVIL DISTRICT OF SULLIVAN COUNTY; TO FIX A PENALTY FOR THE 
VIOLATION OF THIS ORDINANCE; AND TO FIX THE EFFECTIVE DATE OF THIS 
ORDINANCE 
Passed on first reading:  All present voting “aye.” 
 
PUBLIC COMMENT.  Mayor Shull invited citizens in attendance to speak about any of 
the remaining agenda items.  There being no one coming forward to speak, the Mayor 
closed the public comment segment. 
 

B. BUSINESS MATTERS REQUIRING FIRST READING.    
 

1. Accept a Private Monetary Donation for the Police K-9 Program 
and Appropriate the Funds (AF: 351-2022) (Dale Phipps). 
 
Motion/Second:  George/Cooper, to pass: 
Resolution No. 2023-118, A RESOLUTION ACCEPTING A DONATION FOR THE 
KINGSPORT POLICE DEPARTMENT K-9 PROGRAM 
Passed:  All present voting “aye.” 
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Motion/Second:  Phillips/George, to pass: 
AN ORDINANCE TO AMEND THE GENERAL PROJECT-SPECIAL REVENUE FUND 
BUDGET BY APPROPRIATING DONATED FUNDS FOR THE YEAR ENDING JUNE 30, 
2023; AND TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE 
Passed on first reading:  All present voting “aye.” 
 

2. Budget Ordinance and Agreement with TDOT for Resurfacing of 
Various Roadways and Authorize the Mayor to Sign all Applicable Documents      
(AF: 367-2022) (Ryan McReynolds). 
 
Motion/Second:  Duncan/Montgomery, to pass: 
Resolution No. 2023-119, A RESOLUTION APPROVING A LOCAL AGENCY 
PROJECT AGREEMENT NUMBER 220034 WITH THE TENNESSEE DEPARTMENT 
OF TRANSPORTATION FOR RESURFACING OF VARIOUS ROADWAYS AND 
AUTHORIZING THE MAYOR TO EXECUTE THE AGREEMENT AND ALL OTHER 
DOCUMENTS NECESSARY AND PROPER TO EFFECTUATE THE PURPOSE OF 
THE AGREEMENT 
Passed:  All present voting “aye.” 

 
Motion/Second:  Montgomery/Olterman, to pass: 
AN ORDINANCE TO AMEND THE METROPOLITAN PLANNING ORGANIZATION 
(MPO) FUND AND THE GENERAL PROJECTS – SPECIAL REVENUE FUND 
BUDGETS FOR THE YEAR ENDING JUNE 30, 2023; AND TO FIX THE EFFECTIVE 
DATE OF THIS ORDINANCE 
Passed on first reading:  All present voting “aye.” 
 

3. Accept a Donation from Kingsport Eagles Auxiliary 3141 and 
Appropriate the Funds (AF: 363-2022) (Terry Arnold). 

 
Motion/Second:  George/Cooper, to pass: 
Resolution No. 2023-120, A RESOLUTION ACCEPTING A DONATION FOR THE 
KINGSPORT FIRE DEPARTMENT FROM KINGSPORT EAGLES AUXILIARY 3141 
Passed:  All present voting “aye.” 
 
 
Motion/Second:  Duncan/Cooper, to pass: 
AN ORDINANCE TO AMEND THE GENERAL FUND BUDGET BY APPROPRIATING 
DONATED FUNDS FOR THE YEAR ENDING JUNE 30, 2023; AND TO FIX THE 
EFFECTIVE DATE OF THIS ORDINANCE 
Passed on first reading:  All present voting “aye.” 
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4. Budget Adjustment for Various Funds in FY23 (AF: 365-2022) 
(Chris McCartt). 

 
 

Motion/Second:  George/Olterman, to pass: 
AN ORDINANCE TO AMEND VARIOUS FUND BUDGETS FOR THE YEAR ENDING 
JUNE 30, 2023; AND, TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE 
Passed on first reading:  All present voting “aye.” 
 

C. BUSINESS MATTERS REQUIRING FINAL ADOPTION.  
   

1. Amend the General Fund by Appropriating a Grant from the 
First Tennessee Development District (AF: 339-2022) (Tyra Copas). 
 
Motion/Second:  Phillips/Olterman, to pass: 
ORDINANCE NO. 7059, AN ORDINANCE TO AMEND THE GENERAL FUND BUDGET 
FOR THE YEAR ENDING JUNE 30, 2023; AND, TO FIX THE EFFECTIVE DATE OF 
THIS ORDINANCE 
Passed on second reading in a roll call vote:  Cooper, Duncan, George, Montgomery, 
Olterman, Phillips and Shull voting “aye.” 
 

2. Budget Adjustment for the General Projects-Special Revenue 
Fund in FY23 (AF: 347-2022) (Terry Arnold). 
 
Motion/Second:  Montgomery/Olterman, to pass: 
ORDINANCE NO. 7060, AN ORDINANCE TO AMEND THE GENERAL PROJECTS-
SPECIAL REVENUE FUND BUDGET FOR THE YEAR ENDING JUNE 30, 2023; AND, 
TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE 
Passed on second reading in a roll call vote:  Cooper, Duncan, George, Montgomery, 
Olterman, Phillips and Shull voting “aye.” 
 

D. OTHER BUSINESS.   
 

1. Change Certain Meeting Dates for Work Sessions and Business 
Meetings of the Board of Mayor and Aldermen (AF: 350-2022) (Chris McCartt).  

 
Motion/Second:  Duncan/Montgomery, to pass: 
Resolution No. 2023-121, A RESOLUTION CHANGING CERTAIN WORK SESSIONS 
AND BUSINESS MEETINGS OF THE BOARD OF MAYOR AND ALDERMEN IN 
JANUARY, JULY, AND SEPTEMBER 2023 IN ACCORDANCE WITH ARTICLE III, 
SECTION 7 OF THE CHARTER OF THE CITY OF KINGSPORT, TENNESSEE 
Passed:  All present voting “aye.” 
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2. Bid Award for the Construction of the Kingsport Pump Track 
(AF: 364-2022) (Michael Borders, Kitty Frazier)  

 
Motion/Second:  Montgomery/Olterman, to pass: 
Resolution No. 2023-122, A RESOLUTION AWARDING THE BID FOR THE BICYCLE 
PUMP TRACK CONSTRUCTION PROJECT TO GRC CONSTRUCTION AND 
AUTHORIZING THE MAYOR TO SIGN AN AGREEMENT FOR THE SAME AND ALL 
DOCUMENTS NECESSARY AND PROPER TO EFFECTUATE THE PURPOSE OF THE 
AGREEMENT 
Passed:  All present voting “aye.” 
 
VII. CONSENT AGENDA. (These items are considered under one motion.) 
 
Motion/Second:  George/Olterman, to adopt: 
 

1. Ratify Mayor's Signature on NPDES Permit for Municipal 
Separate Storm Sewer Systems (MS4) Notice of Intent (AF: 359-2022) (Ryan 
McReynolds). 

 
Resolution No. 2023-123, A RESOLUTION RATIFYING THE MAYOR’S SIGNATURE ON 
A TENNESSEE DEPARTMENT OF ENVIRONMENT AND CONSERVATION, DIVISION 
OF WATER RESOURCES GENERAL NPDES PERMIT OF MUNICIPAL SEPARATE 
STORM SEWER SYSTEMS (MS4) NOTICE OF INTENT 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

2. Submit Qualifying Local Program (QLP) for Construction Site 
Stormwater Runoff to the Tennessee Department of Environment and Conservation 
(AF: 360-2022) (Ryan McReynolds). 

 
Resolution No. 2023-124, A RESOLUTION AUTHORIZING THE MAYOR TO EXECUTE 
THE TENNESSEE DEPARTMENT OF ENVIRONMENT AND CONSERVATION 
APPLICATION FOR A QUALIFYING LOCAL PROGRAM FOR CONSTRUCTION SITE 
STORMWATER RUNOFF AND ALL OTHER DOCUMENTS NECESSARY AND PROPER 
TO EFFECTUATE THE PURPOSE OF THE APPLICATION 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

3. Apply for and Receive Annual Partnership Support Grant from 
the Tennessee Arts Commission (AF: 357-2022) (Michael Borders). 

 
Resolution No. 2023-125, A RESOLUTION AUTHORIZING THE MAYOR TO EXECUTE 
ALL DOCUMENTS NECESSARY AND PROPER TO APPLY FOR AND RECEIVE AN 
ANNUAL PARTNERSHIP SUPPORT GRANT FROM THE TENNESSEE ARTS 
COMMISSION 
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Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

4. Agreement Between Friends of Allandale and the City of 
Kingsport for Use of CivicRec (AF: 361-2022) (Michael Borders). 

 
Resolution No. 2023-126, A RESOLUTION AUTHORIZING AN AGREEMENT 
BETWEEN THE FRIENDS OF ALLENDALE AND THE CITY FOR EVENT 
REGISTRATION AND TICKET SALES TO BE CONDUCTED THROUGH CIVICREC AND 
AUTHORIZING THE MAYOR TO EXECUTE THE AGREEMENT AND ALL OTHER 
DOCUMENTS NECESSARY AND PROPER TO EFFECTUATE THE PURPOSE OF THE 
AGREEMENT 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

5. Agreement Between the Downtown Kingsport Association and 
the City of Kingsport for Downtown Holiday Displays (AF: 362-2022) (Michael 
Borders). 

 
Resolution No. 2023-127, A RESOLUTION APPROVING AN AGREEMENT WITH THE 
DOWNTOWN KINGSPORT ASSOCIATION FOR DOWNTOWN HOLIDAY DISPLAYS 
AND AUTHORIZING THE MAYOR TO EXECUTE THE AGREEMENT AND ALL OTHER 
DOCUMENTS NECESSARY AND PROPER TO EFFECTUATE THE PURPOSE OF THE 
AGREEMENT 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

6. Memorandum of Understanding with the Tennessee Task Force 1 
(AF: 356-2022) (Jason Bellamy). 

 
Resolution No. 2023-128, A RESOLUTION APPROVING A MEMORANDUM OF 
UNDERSTANDING WITH THE TENNESSEE DISTRICT 1 TASK FORCE; AUTHORIZING 
THE MAYOR TO EXECUTE THE MEMORANDUM AND ALL OTHER DOCUMENTS 
NECESSARY AND PROPER TO EFFECTUATE THE PURPOSE OF THE 
MEMORANDUM OF UNDERSTANDING 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

7. Approve an In-Kind Donation to Exotic Pet Wonderland in 
Knoxville, Tennessee (AF: 354-2022) (Michael Borders). 
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Resolution No. 2023-129, A RESOLUTION AUTHORIZING THE DONATION OF 
SURPLUS PERSONAL PROPERTY KNOWN AS THE CORN CRIB FOX HABITAT; 
APPROVING A MEMORANDUM OF UNDERSTANDING SETTING OUT THE TERMS 
OF THE DONATION; AND ANY AND ALL DOCUMENTS NECESSARY AND PROPER 
TO EFFECTUATE THE PURPOSE OF THE DONATION OR THIS RESOLUTION 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

8. Transfer Midland Center to the Industrial Development Board of 
the City of Kingsport (AF: 317-2022) (Chris McCartt). 
 
Resolution No. 2023-130, A RESOLUTION AUTHORIZING DONATION OF REAL 
PROPERTY COMMONLY KNOWN AS THE MIDLAND CENTER TO THE INDUSTRIAL 
DEVELOPMENT BOARD OF THE CITY OF KINGSPORT AND AUTHORIZING THE 
MAYOR TO EXECUTE AN APPROPRIATE QUITCLAIM DEED AND ALL OTHER 
DOCUMENTS NECESSARY AND PROPER TO CONVEY THE PROPERTY TO THE 
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF KINGSPORT   
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

9. Award RFP for Temporary Employment Service (AF: 337-2022) 
(Tonya Fletcher). 
 
Resolution No. 2023-131, A RESOLUTION AWARDING THE REQUEST FOR 
PROPOSALS FOR TEMPORARY EMPLOYMENT SERVICES TO ACCUFORCE HR 
SOLUTIONS, LLC AND PROFESSIONAL PERSONNEL SERVICE, INC D/B/A 
LUTTRELL STAFFING GROUP AND AUTHORIZING THE MAYOR TO SIGN 
AGREEMENTS FOR THE SAME AND ALL DOCUMENTS NECESSARY AND PROPER 
TO EFFECTUATE THE PURPOSE OF THE AGREEMENTS 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
 

10. Formal Acceptance of Deeds and Deeds of Easement (AF: 366-
2022) (Bart Rowlett). 
 
Resolution No. 2023-132, A RESOLUTION TO ACCEPT DEEDS, DEEDS OF 
EASEMENT, AND OTHER MUNIMENT OF TITLE FROM THE VARIOUS PROPERTY 
OWNERS AND OTHERS HAVING AN INTEREST IN PROPERTY AS HEREINAFTER 
SET OUT, CONVEYING TO THE CITY OF KINGSPORT TITLE TO THE PROPERTY 
DESCRIBED THEREIN 
Passed in a roll call vote:  Cooper, Duncan, George, Montgomery, Olterman, Phillips and 
Shull voting “aye.” 
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VIII. COMMUNICATIONS. 
 

A. CITY MANAGER. Mr. McCartt congratulated Alderman Montgomery for 
receiving an award from Leadership Kingsport last week, noting it was well 
deserved and expressing his appreciation for Mr. Montgomery’s community 
service. He commented on the Christmas activities this past Saturday 
downtown, thanking Alderman Cooper and Alderman Phillips as well as city 
staff. He pointed out Channel 192 was back up and running and the BMA 
meetings could be seen after the fact. The City Manager again recognized the 
DB band again for their achievements this year.  

 
B. MAYOR AND BOARD MEMBERS. Alderman Duncan also congratulated 

Alderman Montgomery, quoting the newspaper article stating he was “a good 
community leader and a champion for education.” He also commented on 
shopping local downtown on Black Friday and Small Business Saturday. He 
also commented on parade and other events last Saturday. Mr. Duncan 
reminded everyone Santa would be at the Carousel on December 16 from 1:30 
to 3:00. Lastly, he mentioned the musical Scrinch would be playing at Lamplight 
Theatre through December 21. Alderman Cooper reminded everyone to keep 
up with the events going on downtown throughout the month and to pray for 
good weather. She also noted the DB basketball team would be playing their 
first game at the new facility next Friday. Alderman Montgomery thanked 
everyone for their kind remarks earlier, stating it was a joy and a pleasure to 
serve Kingsport. He pointed out his daughter was in Lafe Cook’s first band at 
DB, noting he had a vision for the program and has taken it to a high level and 
our community is blessed with his leadership. He also thanked Stewart Baggett 
for his continued support. Mr. Montgomery pointed out the city was currently 
ahead financially and hoped inflation numbers would not kick in and affect that 
at the year end so more could be done for the city. Alderman Phillips expressed 
his appreciation for Lafe Cook and the band, noting he needed to stay for 13 
more years so his daughter could be in the color guard and go to the Macy’s 
Day Parade. He stated this Friday was the 1818 Christmas at Netherland Inn 
and remarked they were looking for help to rebuild the flatboat as it has 
deteriorated over time. He added comments about Saturday, pointing out it was 
his favorite day in Kingsport and thanked those who contributed to its success 
including the landscape and grounds crew, Stephen Cline for lighted 
decorations in the park, the traffic crew, leisure services and maintenance, 
Michael Borders, Kristie Leonard, Downtown Kingsport Association, Visit 
Kingsport and This is Kingsport, noting the schedule for future events can be 
found on the latter’s website. He also promoted the upcoming Polar Express 
Day at the library, providing details. Alderman Olterman mentioned the DB 
basketball team and wished everyone a Merry Christmas. Vice-Mayor George 
mentioned she had a friend visiting town who stated it looked like a Hallmark 
movie. She mentioned the Christmas events happening this weekend and 
commented on the recent Allandale tours. The Vice-Mayor also stated the 
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bobcats were doing well at Bays Mountain and were still getting acclimated to 
their new environment, noting a family pass to the park would make a great 
Christmas gift. She thanked the legislators who attended the work session 
yesterday to discuss topics that affect Kingsport. Mayor Shull remarked Ballad 
had some useful information at the work session as well. The Mayor 
commented on Lamplight’s Scrinch show, pointing out there were extra 
weekday performances for this production. He stated the Nutcracker was also 
coming up this weekend at Eastman Toy F. Reid Center. The mayor 
commended the recent performance of the Symphony of the Mountains. He 
congratulated Alderman Montgomery as well. He stated he was pleased with 
downtown activities and new businesses in Kingsport and encouraged citizens 
to support them. Lastly, he stated the Christmas parade was successful and 
there were more events continuing throughout the holiday season.  

 
C. VISITORS.  None. 
 

IX. ADJOURN.  Seeing no other business for consideration at this meeting, Mayor Shull 
adjourned the meeting at 7:50 p.m. 
 
 
________________________________ ___________________________________ 
ANGELA MARSHALL PATRICK W. SHULL 
Deputy City Recorder Mayor 
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MEDICAL SPACE LEASE 

This Lease is made and entered into as of the ____ day of ________, 2022, by and between AW 
SEVIER CENTER, LLC, a Delaware limited liability company (“Landlord”) and THE 
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF KINGSPORT, TENNESSEE 
(“Tenant”). 
 
In consideration of the mutual promises, covenants and conditions herein contained and the Rent 
reserved by Landlord to be paid by Tenant, Landlord hereby leases to Tenant and Tenant hereby 
rents from Landlord, the Premises, upon the terms and conditions set forth herein.   
 

SUMMARY OF TERMS  
 

A. Landlord’s Address: 
 
 

AW SEVIER CENTER, LLC 
Attn:  Brian K. Waxman 
11780 US Highway One, Suite 305 
North Palm Beach, Florida 33408 
Phone (561) 687-5800 
Fax (561) 689-1255 
 

 
B. Tenant’s Address: 
 
 

THE INDUSTRIAL DEVELOPMENT BOARD 
OF THE CITY OF KINGSPORT, TENNESSEE 
400 Clinchfield Street Suite 100 
Kingsport, TN 37660  
Fax:  
Email: 

 
C. Premises: Suite 220 on the second floor of the Building, as 

shown on the attached floor plan marked Exhibit 
A.   

     
D. Rentable Area:  +/- 7,080 square feet.  

     
E. Building and/or Facility: The medical office building and/or facility known 

as “Sevier Center Medical Building” and located 
at 117 Sevier Avenue, Kingsport, Tennessee, 
which facility is located upon land (the “Land”), 
the legal description of which is attached hereto 
and made a part hereof as Exhibit A-1.   

 
F. Lease Term or Term:

  
The period commencing on the Commencement 
Date and expiring on the date which is Six (6) 
years following the Rent Commencement Date 
(the “Expiration Date”); provided, however, if 
the Rent Commencement Date shall occur on a 
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date other than the first day of a calendar month, 
the Lease Term shall be increased by the number 
of days in the partial month in which the Rent 
Commencement Date occurs. 

 
    
G. Commencement Date and 

Rent Commencement Date: 
The Commencement Date shall be January 1, 2023, 
which shall be the date that Landlord delivers 
possession of the Premises to Tenant for the 
purposes of Tenant’s construction of the Tenant 
Improvements. 
 
The Rent Commencement Date shall be January 1, 
2023.  
 

H. Lease Structure:  Net-Net-Net.     
 

I. Base Rent:  

Period Rate/PSF 
Monthly Base 

Rent 
Months 1-12             $  0.01             $5.90 
Months 13-24 $14.00  $8,260.00  
Months 25-36 $14.42  $8,507.80  
Months 37-48 $14.85  $8,761.50  
Months 49-60 $15.30  $9,027.00  
Months 61-72 $15.76 $9,298.40 

 

 
J. Additional Rent: Tenant's Proportionate Share of Operating 

Expenses, Taxes and Insurance Premiums.  The 
initial Additional Rent shall be payable in 
monthly installments of $4,720.00, subject to 
annual adjustments as set forth herein. 
Notwithstanding anything contrary contained in 
this Lease, Tenant’s Proportionate Share of 
Controllable Operating Expenses (as defined 
below) shall not increase annually by more than 
five percent (5%) on a calendar year basis, from 
one calendar year to the next calendar year during 
the Term.  “Controllable Operating Expenses” 
means all Operating Expenses other than real 
estate taxes, insurance and utilities.  

        
K. Rent: Base Rent and Additional Rent, together with any 

other payment due from Tenant to Landlord or 
required to be paid by Tenant under this Lease. 
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L. Annual Escalations: Base Rent shall increase annually by 3% of the 
immediately preceding Lease Year’s Base Rent, 
as described in Paragraph I. above.  

          
M. Tenant's Proportionate 

Share: 
The rentable area of the Premises divided by the 
rentable area of the Building (+/-27,652 sq. ft.), or 
25.60%. 

            
N. Prepaid Rent: The sum of $4,725.90, which represents Base 

Rent and Additional Rent for the first calendar 
month of the Lease Term, which amount shall be 
delivered by Tenant upon execution of this Lease. 

         
O. Security Deposit: The sum of $12,980.00, which shall be delivered 

by Tenant upon execution of this Lease. 
   

P. Permitted Purpose: Use of the Premises as a teaching and applications 
dental clinic for the University of Tennessee 
Dentistry School and related activities.  

  
Q. Broker(s) of Record:  Mitch Cox Realty representing the Landlord and 

TCI Group representing the Tenant, which are to 
be paid by Landlord per separate agreement. 

   
This Lease is comprised of: (i) the Summary of Terms set forth above, (ii) the Standard Lease 
Provisions hereinafter set forth, (iii) the Exhibits, and (iv) the Addenda (if any), all of which are 
incorporated herein by reference. 
 

STANDARD LEASE PROVISIONS 

1.  “Base Rent”.  (a) Tenant covenants to pay to Landlord the Base Rent which shall 
be due and payable in monthly installments in advance, commencing on the Rent Commencement 
Date, and continuing on the first day of each calendar month during the Lease Term, without 
notice, demand, deduction or offset, except as otherwise expressly provided in this Lease, at 
Landlord’s Address or such other office designated in writing by Landlord.  Rent for any partial 
calendar month during the Term will be prorated on a per diem basis.    

 (b)   For the purposes of this Lease, “Additional Rent” shall mean and refer to any 
and all amounts due from Tenant hereunder other than the Base Rent, expressly including, by way of 
illustration but not limitation, Tenant’s Proportionate Share of Operating Expenses, Taxes and 
Insurance Premiums.  Tenant will pay all sales taxes, governmental surcharges and the like levied or 
assessed against all rent payments due under this Lease simultaneously with each rent payment 
required. 

 (c) Other remedies for non-payment of rent notwithstanding, any payment of rent 
not paid within 10 days of the date due will be subject to a late payment charge, for each occurrence, 
equal to 4% of the amount overdue and payable.  Such late charge will be due and payable with the 
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next succeeding rent payment.  This late payment charge is intended to compensate Landlord for the 
additional administrative costs resulting from Tenant's failure to timely pay the rent and has been 
agreed upon by Landlord and Tenant after negotiation as a reasonable estimate of the additional 
administrative costs incurred by Landlord as a result of Tenant's failure to timely pay the rent.  Such 
late charge will constitute additional rent.  The covenants to pay rent under this Lease are independent 
of any other covenant.  Further, in the event Tenant is late in the payment of Rent two (2) or more 
times in any twelve (12) month period, then at Landlord’s election, and upon at least thirty (30) days’ 
notice to Tenant, Landlord may require that all future payments of Rent and other amounts due 
hereunder be automatically set up and made in immediately available funds or by wire transfer by 
electronic fund transfer through the Automated Clearing House network or any similar system 
designated by Landlord (“ACH”). Such payments shall be initiated by Tenant or Landlord, at 
Landlord’s election, to an account designated from time to time by Landlord at an ACH member bank 
for settlement not later than 12:00 o’clock noon, Eastern Standard Time, on the dates such sums or 
payments are respectively due.  Any payment received after such time shall be deemed to have been 
made after the due date. 

2. “Additional Rent”.  Tenant agrees as follows: 

(a) In addition to the payment of Base Rent as herein provided, Tenant agrees 
to pay Landlord, Tenant’s Proportionate Share of: (1) Operating Expenses as defined in (b) below, 
(2) real property taxes, special assessments and all other taxes and assessments and governmental 
charges, whether Federal, State, County or Municipal, levied or assessed against the real property 
and the improvements thereon, as well as all other taxes and assessments attributable to the Facility 
or its operations (excluding Federal, State, County or Municipal net income, excess profit, gift, 
estate, inheritance, franchise, excise and transfer taxes and any other taxes relating solely to the 
operation of Landlord’s business (other than any taxes levied against rent) but not the Building or 
Land) (the “Taxes”) and (3) Insurance Premiums.  Subject to paragraph (c) below, the amounts 
provided for in this paragraph shall be paid by Tenant within thirty (30) days after the receipt of 
written notice of amounts due from Landlord. 

(b) The term “Operating Expenses” as used herein shall include all direct and 
indirect costs of administration, operation and maintenance of the Facility and shall include the 
following by way of example and not by way of limitation: the cost of labor, materials and services 
for the operation and maintenance of the Facility, including, but not limited to, electric and natural 
gas charges, water and sewer charges, garbage and waste disposal (except for Hazardous Waste 
disposed of by Tenant as provided in Section 10 hereof), licenses, permits and inspection fees; 
assessments paid to any applicable condominium and/or property owners’ associations; a 
reasonable management fee including an allowance to Landlord for Landlord’s supervision and 
management; utilities for the Common Areas; elevator services; plumbing maintenance contracts; 
the cost of janitorial services for the Building; watchmen, guards and personnel engaged in 
administration operation and maintenance of the Facility together with payroll, taxes and any 
employee fringe benefits; expenses relating to Common Areas, landscaped and parking lot areas; 
driveway repairs and sealing; supplies; materials; tools and equipment; and shall include any 
repairs or replacements made to the existing Facility, building equipment or Common Areas 
(except that replacements in excess of $5,000.00 for any one item in a calendar year shall be 
amortized over a life equivalent to that used for Landlord’s income tax reporting procedure, but 
not to exceed five (5) years, with an appropriate amount to be allocated for each year including 
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and following the year of replacement).  In order to avoid distortion and inequities, the following 
items shall also be considered to be “Operating Expenses” and shall be treated in the same manner 
as “replacements” made to the Facility, building equipment or Common Areas as set forth above: 
(1) repairs that extend the life of a component of the Facility; (2) capital items that produce a 
reduction in Operating Expenses; (3) capital items caused by governmental requirements imposed 
after the commencement of this Lease.  The term “Insurance Premiums” shall include all 
insurance costs incurred by the Landlord on behalf of the Facility.  Operating Expenses shall not 
include:  (A) costs (including, without limitation, permit, license and inspection fees) of any 
alterations, renovations or improvements of, or decorating in, the Premises or any other tenant's 
premises in the Building; (B) principal or interest payments on loans secured by mortgages or trust 
deeds on the Building (except interest on any capital improvements permitted to be included in 
Operating Expenses under this Lease, or lease rentals paid or payable on any ground or underlying 
lease or expenses, fees and transaction costs (including, without limitation, legal fees) incurred in 
obtaining such loans or ground or underlying leases; (C) all expenses for which Landlord has 
received any reimbursement to the extent of such reimbursement including, without limitation, 
reimbursements from Tenant or other tenant (such as reimbursement for repairs) or pursuant to 
contractor's or other warranties or condemnation, other than matters paid as additional rent or rent 
adjustment or other tax or expense pass-through or escalation expressly provided for in a tenant 
lease; (D) attorneys' fees, costs and disbursements and other expenses incurred in connection with 
any matters related to Landlord which are not related to the maintenance, operation or repairing of 
the Building including, without limitation, any matter related to (i) the formation and continued 
existence of Landlord, (ii) any loans to Landlord relating to the Building, (iii) tenant leases, 
including, without limitation, negotiations with prospective tenants or disputes with or 
enforcement actions against any tenant, and (iv) the defense of Landlord's title to or interest in the 
Building; (E) expenses for repairs or other work occasioned by a casualty, to the extent that such 
expenses are required to be covered by Landlord's property insurance as described in this Lease 
provided that all costs which are not recoverable under such insurance as a result of any deductible 
amount shall be included as Operating Expenses; (F) depreciation and amortization except for that 
attributable to those capital improvements permitted to be included in Operating Expenses under 
this Lease; (G) real estate brokers' commissions or compensation and other expenses (including, 
without limitation, appraisal, architectural, space planning or engineering services) incurred in 
leasing or procuring tenants; (H) costs (including permit, license and inspection fees) incurred by 
the Landlord in connection with any construction which Landlord is obligated to perform pursuant 
to the this Lease or under any other tenant leases and the cost of correcting defects in such 
construction or in the elements of the Building (including, without limitation, the utility systems) 
or in the Building equipment (as opposed to the cost of normal repair, materials and equipment 
installed in the Building in light of their specifications); (I) the cost of any repair made by Landlord 
pursuant to or as a result of condemnation; (J) the cost of any repairs, alterations, additions, 
charges, replacements and other items not specifically permitted to be included under this Section 
2(b) and which, under generally accepted accounting principles, are properly classified as capital 
expenditures; (K) a property management fee in excess of 5% of the gross revenues of the Land 
and Building; provided, however, that such cap on management fees will not apply to wages, 
salaries and benefits to management personnel; (L) executive salaries above the grade of "General 
Manager" and salaries of off-site management personnel except for the pro rata portion of the 
salaries of off-site management personnel attributable to time actually spent by such personnel at 
the Building in connection with the management thereof; (M) expenses incurred in connection 
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with services (including special service from Landlord's employees) or other benefits of a type 
which are not available or provided to Tenant but which are available to or provided to another 
tenant or occupant of the Building; (N) any interest or penalty charges incurred by Landlord due 
to the violation of any law or failure to pay obligations of the Landlord before they become 
delinquent (regardless of whether the payment of such obligations is reimbursed through Operating 
Expenses); (O) costs incurred by the Landlord to comply with or correct any violations of any 
governmental laws, rules and regulations existing as of the Commencement Date, including, 
without limitation, (i) costs to remove freon or other CFCs from the Building HVAC, (ii) costs to 
comply with the Americans With Disabilities Act (as in effect and as interpreted as of the date of 
this Lease), and (iii) costs of complying with existing environmental laws; and (P) payments in 
respect of profit to parties related to Landlord for services, supplies or materials to the extent that 
the cost of such services, supplies or materials exceeds the cost that would have been paid had 
such services, supplies or materials been provided by parties unaffiliated with the Landlord on a 
competitive basis. 

(c) After the commencement of the Lease, Landlord may, one time per year, 
notify Tenant of the amount which Landlord estimates will be Tenant’s monthly share of the 
Operating Expenses, Taxes and Insurance Premiums for the then applicable calendar year, and the 
amount of such estimate shall be added to and paid concurrently with the payment of the monthly 
Base Rent otherwise payable by Tenant under the Lease.  Within 90 days after the end of each 
calendar year during the term of the Lease, or as soon thereafter as is commercially practicable, 
Landlord shall furnish Tenant with a statement (the “Annual Statement”) which shall show (i) 
the Operating Expenses, Taxes and Insurance Premiums incurred during the preceding calendar 
year, (ii) Tenant’s Proportionate Share thereof (calculated in accordance with the terms of this 
Lease), (iii) the total estimated payments made by Tenant during such calendar year and (iv) the 
balance due from Tenant or to be credited to Tenant, as applicable.  If the actual amount of Tenant’s 
Proportionate Share of Operating Expenses, Taxes and Insurance Premiums as shown on 
Landlord’s Annual Statement (i) exceeds the amount previously paid by Tenant for such calendar 
year, Tenant shall pay Landlord the amount shown as due thereon, which payment shall be due 
within thirty (30) days of Tenant’s receipt of the Annual Statement, or (ii) is less than the amount 
previously paid by Tenant, provided that Tenant is not in default hereunder, Tenant shall be 
credited the amount of such excess against the next succeeding monthly payment(s) of Rent  (or, 
if such excess relates to the period during which the term of this Lease expires, such excess shall 
be refunded in cash to Tenant within thirty (30) days of Tenant’s receipt of the Annual Statement).  
Landlord shall keep and make available to Tenant for a period of six months after its Annual 
Statement is rendered as provided in this Section, records of its expenditures for Operating 
Expenses, Taxes and Insurance Premiums and reasonable details of the matters included in the 
Annual Statement for the period covered by such statement and shall permit Tenant and Tenant’s 
accountants to examine and audit such of its records as may be reasonably required to verify such 
statements, at reasonable times during business hours. Tenant may within six months after an 
Annual Statement is received, object to such Annual Statement by sending written notice to 
Landlord of Tenant’s objections and specifying the respects in which such statement is claimed to 
be incorrect or objectionable.  If the issues raised by such notice are not amicably settled between 
Landlord and Tenant within thirty (30) days after such written notice is sent, either party may refer 
the decision of the issues raised by such notice to a nationally recognized firm of certified public 
accountants, that is not being compensated on a contingency fee basis for the audit, selected by 
such party, and reasonably acceptable to the other, and the decision of such accountants shall be 
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conclusively binding upon the parties.  The fees and expenses involved in such decision shall be 
borne by Tenant unless, in connection with the audit, it is demonstrated that Landlord overstated 
Operating Expenses (including Taxes and Insurance Premiums) by 5% or more in the aggregate 
(after netting any understated line items against overstated line items), in which case Landlord will 
pay such costs (which costs will not exceed the amount repaid or credited to Tenant).  Landlord 
reserves the right to adopt a fiscal year for purposes of this Section, in which case the foregoing 
references to calendar year shall be modified to conform to Landlord’s fiscal year.  The obligations 
and liabilities of Landlord and Tenant under this Section shall survive the expiration or earlier 
termination of the Lease. 

(d) Utilities.   Landlord shall furnish the Premises with (i) electricity subject to the 
provisions set forth in this Lease; (ii) water; and (iii) sewerage. If Landlord reasonably determines 
that Tenant’s consumption of water and/or electricity is in excess of that normally used by medical 
or office tenants, Landlord may (a) require Tenant to reimburse Landlord for any prior excessive 
use of water and/or electric, and (b) require such water and/or electric to be separately metered at 
Tenant’s cost or, alternatively, may charge Tenant as rent a monthly sum for excess water and/or 
electric consumed in the premises.    

3. Condition of the Premises and Tenant Improvements.   Any obligation Landlord 
has to improve the Premises shall be particularly described in Exhibit B to this Lease.  If such 
improvements are to be made in accordance with specific plans and specifications, those plans and 
specifications shall be more particularly described in said Exhibit.  If there are no improvements 
set forth in Exhibit B, Tenant shall take possession of the Premises in an “as is” condition.   

4. Default by Tenant.  The following shall be deemed to be Events of Default by 
Tenant under this Lease: 

(a) The failure of Tenant to pay any rent or any other sums of money due 
hereunder within 10 days after notice; or 

(b) Tenant shall abandon the Premises; or 

(c) Tenant shall fail to comply with any term, provision or covenant of this 
Lease, other than the payment of rent, and the failure is not cured within thirty (30) days after 
written notice to Tenant (provided that in the case of any default which cannot be cured by the 
payment of money and due diligence within such 30-day period, then the time for curing shall be 
extended for such period as may be necessary (not to exceed sixty (60) days) so long as Tenant is 
diligently and continuously attempting to cure in a manner reasonably satisfactory to Landlord); 
or 

(d) Tenant shall fail to cure forthwith, immediately after receipt of notice from 
Landlord, any hazardous condition which Tenant has created or permitted in violation of law or of 
this Lease; or 

(e) Tenant shall file a petition or be adjudged bankrupt or insolvent under the 
U.S. Bankruptcy Code, as amended, or any similar law or statute of the United States or any state; 
or a receiver or trustee shall be appointed for all or substantially all of the assets of Tenant; or 
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Tenant shall make a transfer in fraud of creditors or shall make an assignment for the benefit of 
creditors; or 

(f) Tenant shall do or permit to be done any act which results in a lien being 
filed against the Premises or the Facility and such lien is not removed pursuant to Section 20 of 
the Lease; or 

5. Remedies for Tenant’s Default; Landlord’s Default.  (a)  Upon the occurrence of 
any Event of Default set forth in the Lease, Landlord shall have the rights and remedies hereinafter 
set forth, which shall be distinct, separate and cumulative and shall not operate to exclude or 
deprive Landlord of any other right or remedy allowed it by law or in equity or elsewhere in this 
Lease: 

(i) Landlord may terminate this Lease by giving to Tenant written notice 
of Landlord’s election to do so, in which event the Term of this Lease (or any Renewal Term, 
if exercised) shall end, and all right, title and interest of Tenant hereunder shall expire, on the 
date stated in such notice; 

(ii) Landlord may terminate Tenant’s right to possession of the Premises 
without terminating this Lease by giving to Tenant written notice that Tenant’s right of 
possession shall end on the date stated in such notice, whereupon the right of Tenant to 
possession of the Premises or any part thereof shall cease on the date stated in such notice; 
and 

(iii) Landlord may enforce the provisions of this Lease and may enforce 
and protect the rights of Landlord hereunder by a suit or suits in equity or at law for the specific 
performance of any covenant or agreement contained herein, or for the enforcement or any 
other appropriate legal or equitable remedy, including without limitation injunctive relief, and 
for recovery of all moneys due or to become due from Tenant under any of the provisions of 
this Lease.  Tenant agrees to reimburse Landlord on demand for any expenses which Landlord 
may incur in effecting compliance with Tenant’s obligations under this Lease, including, 
without limitation, court costs and reasonable attorney’s fees. 

(b) If Landlord exercises either of the remedies provided in paragraphs (a)(i) 
and (ii) of this Section 5, Tenant shall surrender possession of and vacate the Premises and 
immediately deliver possession thereof to Landlord, and Landlord may then and at any time 
thereafter re-enter and take complete and peaceful possession of the Premises, with process of law, 
full and complete license so to do being hereby granted to Landlord, or may expel or remove 
Tenant and any others who may be occupying or within the Premises and remove any and all 
property therefrom, using such force as may be necessary, without being deemed in any manner 
guilty of trespass, eviction or forcible entry or detainer, and without relinquishing Landlord’s rights 
to Rent or any other right given to Landlord hereunder or by law or in equity. 

(c) If Landlord terminates the right of Tenant to possession of the Premises 
without terminating this Lease, such termination of possession shall not release Tenant, in whole 
or in part, from Tenant’s obligation to pay the Rent hereunder for the full Term (or any Renewal 
Term, if exercised), and the aggregate amount of the Rent for the period from the date stated in the 
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notice terminating possession to the end of the Term (or any Renewal Term, if exercised), which 
shall be payable each month as provided in Section 1(a), minus any amount that Landlord receives 
from re-letting the Premises, together with any other moneys due hereunder, and Landlord shall 
have the right to recovery of all such amounts.  Landlord shall  make reasonable efforts to  relet 
the Premises or any part thereof for the account of Tenant for such rent, for such time (which may 
be for a term extending beyond the Term of this Lease) and upon such terms as Landlord in 
Landlord’s reasonable discretion shall determine.  However, Landlord shall not be required to 
accept any tenant offered by Tenant or to observe any instructions given by Tenant relative to such 
reletting.  Landlord shall also not be required to rent the Premises under less than market terms or 
to divert prospective tenants to the Premises from other parts of the Facility.  Also, in any such 
case Landlord may make repairs, alterations and additions in or to the Premises and redecorate the 
same to the extent deemed by Landlord necessary or desirable, and in connection therewith 
Landlord may change the locks to the Premises, and Tenant shall upon demand pay the cost thereof 
together with Landlord’s expenses of reletting, including without limitation, brokers’ 
commissions.  Landlord may collect the rents from any such reletting and apply the same first to 
the payment of the expenses of re-entry, redecoration, repair and alterations and the expenses of 
reletting and second to the payment of Rent herein provided to be paid by Tenant, and any excess 
or residue shall operate only as an offsetting credit against the amount of Rent as the same 
thereafter becomes due and payable hereunder, but the use of such offsetting credit to reduce the 
amount of Rent due Landlord, if any, shall not be deemed to give Tenant any right, title or interest 
in or to such excess or residue and any such excess or residue shall belong to Landlord solely; 
provided that in no event shall Tenant be entitled to a credit on its indebtedness to Landlord in 
excess of the aggregate sum (including Rent) which would have been paid by Tenant for the period 
for which the credit to Tenant is being determined, had no Event of Default occurred.  No such re-
entry or repossession, repairs, alterations, additions or reletting shall be construed as an eviction 
or ouster of Tenant or as an election on Landlord’s part to terminate this Lease, unless a written 
notice of such intention is given to Tenant or shall operate to release Tenant in whole or in part 
from any of Tenant’s obligations hereunder, and Landlord may, at any time and from time to time, 
sue and recover judgment for any deficiencies from time to time remaining after the application 
from time to time of the proceeds of any such reletting. 

(d) In the event of the termination of this Lease by Landlord as provided in 
paragraph (a)(i) of this Section 5, Landlord shall be entitled to recover from Tenant all the fixed 
dollar amounts of Rent accrued and unpaid for the period up to and including such termination 
date, as well as all other additional sums payable by Tenant, which may be then owing and unpaid, 
and all costs and expenses, including without limitation court costs and reasonable attorneys’ fees 
incurred by Landlord in the enforcement of its rights and remedies hereunder, and in addition, 
Landlord shall be entitled to recover as damages for loss of the bargain and not as a penalty (w) the 
unamortized cost to Landlord, computed and determined in accordance with generally accepted 
accounting principles, of the leasehold improvements, additions and alterations, if any, paid for by 
Landlord pursuant to this Lease, (x) the aggregate sum which at the time of such termination 
represents the excess, if any, of the present value of the aggregate rents at the same annual rate for 
the remainder of the Term (or Renewal Term, if exercised) as then in effect pursuant to the 
applicable provisions of this Lease, over the then present value of the then aggregate fair rental 
value of the Premises for the balance of the Term (or Renewal Term, if exercised), such present 
worth to be computed in each case on the basis of a per annum discount at one-half (½) of the 
prime rate as published each business day in the “Money Rates” section of the Wall Street Journal, 
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or its successor, as of the date of the Tenant’s default hereunder, from the respective dates upon 
which such rentals would have been payable hereunder had this Lease not been terminated, and 
(y) any damages in addition thereto, including reasonable attorneys’ fees and court costs, which 
Landlord shall have sustained by reason of the breach of any of the covenants of this Lease other 
than for the payment of Rent. 

  (e) If Landlord fails to perform any of its obligations under this Lease, Landlord 
will not be deemed to be in default unless obligations required of Landlord hereunder are not 
performed by Landlord within thirty (30) days after written notice thereof by Tenant to Landlord, 
which notice specifies that there has been a failure to perform such obligations; provided, however, 
that if the nature of such obligations is such that more than thirty (30) days are reasonably required 
for their cure, Landlord will not be deemed to be in default hereunder if Landlord commences such 
cure with reasonable promptness within such thirty (30) day period and thereafter diligently 
prosecutes such cure to completion.  Tenant will also endeavor in good faith to give a copy of such 
notice to any lender or other lien holder with rights in all or any portion of the Building, whose 
names and addresses are furnished to Tenant in writing; provided, however, that Tenant shall not 
be considered in default of its obligations under this Lease if Tenant does not give such notice to 
any such lender or lien holder, subject to the second paragraph of this Section 5(e).  However, if 
Landlord fails to cure such default within the time set forth above, then any lender or other lien 
holder with rights in all or any portion of the Facility will have the right to cure such default, but 
not the obligation to do so, within the same cure period afforded Landlord, or if such default cannot 
be cured within that time, then such additional time as may be necessary if within such thirty (30) 
days any such lender has commenced such cure and thereafter diligently prosecutes such cure to 
completion.  If the alleged default involves a failure by Landlord to maintain, repair or replace any 
item that is Landlord’s responsibility under Section 11 of this Lease, and Landlord fails to cure 
such default within the initial 30-day cure period (or if the nature of such cure is such that more 
than thirty (30) days are reasonably required, and Landlord fails to commence such cure within 
said 30-day period) then Landlord shall be deemed in default under this Lease.  However,  if Tenant 
desires to cure such default on Landlord’s behalf, Tenant shall provide a second default notice of 
default to Landlord.  Tenant’s second notice shall specify the remedial action that Tenant proposes 
to undertake and shall be accompanied by a written work proposal from a reputable third-party 
contractor identifying the work to be undertaken by the contractor and the cost of the work.  If (i) 
Landlord fails to cure such default within ten (10) days after receipt of Tenant’s second notice of 
default (or if the nature of such cure is such that more than ten (10) days are reasonably required, 
and Landlord fails to commence sure cure within said 10-day period and thereafter diligently 
prosecute such cure to completion), (ii) the maintenance, repair or replacement does not affect the 
structure of the Building, the HVAC system or electrical, mechanical, plumbing or other lines or 
systems in the Building or the Building circuitry, and (iii) the written work proposal described 
above does not exceed $10,000.00, then Tenant shall have the right, but not the obligation, to cure 
the default by having the third-party contractor complete the work described in the written work 
proposal furnished to Landlord.  In that event, Landlord shall promptly reimburse the costs 
incurred by Tenant in curing such default upon receipt of an invoice (which shall not be in an 
amount materially greater than the proposal furnished to Landlord) from Tenant, which shall be 
accompanied by reasonable supporting documentation, including, without limitation, lien waivers.  
If Landlord fails to reimburse Tenant within thirty (30) days after receipt of Tenant’s invoice, 
Tenant, in addition to all other available rights and remedies, shall have the right to deduct such 
unpaid amount from the next installment(s) of Rent due to Landlord until reimbursed in full.  
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Notwithstanding the foregoing, if Landlord disputes in good faith either the alleged default or the 
amount owed to Tenant, Landlord shall so notify Tenant in writing within ten (10) business days 
after receipt of Tenant’s invoice.  In that event, either Landlord or Tenant shall have the right to 
submit the dispute for resolution to an independent architect mutually selected by the parties.  The 
decision of such architect shall be final and binding on the parties.  If the architect rules in Tenant’s 
favor and Landlord fails to reimburse Tenant for the costs incurred by Tenant in curing Landlord’s 
default within thirty (30) days after the architect’s decision is rendered, Tenant shall have the right 
to deduct such unpaid amount from the next installment(s) of Rent due to Landlord until 
reimbursed in full.  Notwithstanding anything contained in this Section 5(e) to the contrary, (A) 
Landlord's maximum cumulative aggregate liability under this Section 5(e) in any 12 month period 
is limited to $20,000.00; (B) Tenant will cause any work performed by Tenant under this self-help 
right to comply with applicable insurance requirements and with all applicable laws, codes and 
governmental regulations; and (C) Tenant's rights and Landlord's obligations under this Section 
5(e) will be suspended during the existence and continuance of any Monetary Default.  A 
"Monetary Default" means the failure of Tenant to pay any rent or any other sums of money due 
under this Lease within 10 days after notice from Landlord. 
 
Tenant agrees that it will not exercise this self-remedy unless and until it has given the lender that 
holds the first priority mortgage or security interest on the Building a copy of Tenant’s notice of 
Landlord’s default and an opportunity to cure such default as provided above in the preceding 
paragraph. 
 

6. Exemptions.  Tenant hereby waives the benefit of any exemption under the 
homestead or bankruptcy laws or the benefit of any valuation and reappraisement laws as to the 
obligations of this Lease. 

7. Assignment and Subletting. 

(a) Tenant shall not, without the prior written consent of Landlord, and to the 
extent required under any applicable ground lease, ground lessor: (i) assign, convey or encumber 
this Lease or any interests under it; (ii) allow any transfer hereof or any lien upon Tenant’s interest 
hereunder; (iii) sublet the Premises or any part thereof; or (iv) permit the use or occupancy of the 
Premises or any part thereof by any other individual, partnership or corporation, other than Tenant.  
The consent by Landlord to any assignment of this Lease or subleasing of the Premises will not be 
unreasonably withheld or delayed.  Provided, however, Landlord hereby acknowledges that the 
Premises will be subleased to  the University of Tennessee (or related entity) or a to be formed 
entity which shall operate the dental teaching and applications clinic and related services and 
Landlord hereby consents to and approves such a sublease provided that the subtenant shall be 
required to occupy the Premises in compliance with the applicable provisions of this Lease. 

(b) Landlord’s consent to any requested assignment of this Lease or subletting 
of all or any part of the Premises shall, at a minimum, be subject to the following conditions: (i) 
any such sublessee or assignee shall, in Landlord’s reasonable discretion, be financially capable 
of performing its obligations with respect to the Premises; (iv) such sublessee or assignee shall 
assume and agree in writing to perform all of Tenant's obligations under this Lease insofar as they 
pertain to the space so sublet or assigned; (v) Tenant is not in default of any term or condition of 
this Lease at the time it requests Landlord's consent; (vi) the use proposed by such sublessee or 
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assignee shall not constitute a breach of this Lease or any applicable ground lease.  The acceptance 
by Landlord of checks or cash from persons other than Tenant shall in no event evidence consent 
of Landlord to any assignment or sublease by Tenant.   

(c) Landlord shall have the right to transfer and assign, in whole or in part, its 
rights and obligations in the Premises, the Facility and the property that are the subject of this 
Lease.  

8. Repair and Maintenance; Tenant’s Use of Premises. Landlord shall  maintain the 
Facility Common Areas, exterior and interior walls, roof, foundation, all areas housing mechanical, 
plumbing and electrical equipment, all heating, ventilating and air conditioning (HVAC) 
equipment, except for the repair of damages occasioned by the acts or omissions of Tenant, which 
Tenant shall pay to Landlord in full.   Landlord shall not be in default hereunder or be liable for 
any damages directly or indirectly resulting from, nor shall the Rent herein reserved be abated by 
reason of:  (i) the installation, use or interruption of use of any equipment in connection with the 
furnishing of any of the foregoing services; (ii) failure to furnish or delay in furnishing any such 
services when such failure or delay is caused by accident or any condition beyond the reasonable 
control of Landlord or by the making of necessary repairs or improvements to the Premises or to 
the Facility; or (iii) any limitation, curtailment, rationing or restriction on use of water, electricity, 
or any other form of energy serving the Premises or the Facility.  Landlord shall use reasonable 
and diligent efforts to remedy any interruption in the furnishing of such services to the extent such 
remedy is within Landlord’s reasonable control.   

Tenant may use the Premises for the Permitted Purpose specified in the Summary of Terms and 
none other; will not make or suffer any waste or nuisance upon the Premises; or make or permit 
any improper or offensive use thereof or any use which, directly or indirectly, is forbidden by 
public law, ordinance or governmental regulation or which may increase the premium cost of or 
invalidate any policy of insurance carried on the Facility or covering its operation; and will comply 
with the Rules and Regulations attached as Exhibit C, which Rules and Regulations are made a 
part of this Lease by reference, and such other reasonable rules and regulations as Landlord, upon 
written notice to Tenant, shall hereafter adopt, together with any rules and regulations as may be 
promulgated by a ground lessor under any applicable ground lease.   

Tenant shall, at its sole cost and expense, comply with any and all requirements, pertaining to 
Tenant’s use and occupancy of the Premises, of any insurance organization or company necessary 
for the maintenance of reasonable fire and public liability insurance, covering said Premises and 
appurtenances.   Tenant shall comply with the provisions of any applicable ground lease, 
declaration of easements, covenants, conditions and restrictions, together with all other recorded 
covenants, conditions and restrictions, any applicable property and condominium owners’ 
associations, and all zoning, fire and other governmental laws, ordinances, regulations or rules 
applicable to the Premises. 

In accordance with the terms, conditions and provisions of that certain Ground Lease dated 
September 12, 2008, by and between Wellmont Health System, as ground lessor, and Landlord, as  
ground lessee (the “Ground Lease”), Tenant acknowledges and agrees that Tenant shall not 
conduct within the Premises any Prohibited Competitive Services, as defined in Exhibit D.  
Notwithstanding the immediately preceding sentence, it is understood and agreed that the 
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foregoing shall not apply to services that are routinely performed in a typical physician’s office on 
hospital campuses in the county in which the Premises are located, as determined by ground lessor 
in its reasonable discretion. 

9. Compliance with Laws.  Tenant shall not use, or permit any other person to use, the 
Premises for any purpose tending to injure the reputation thereof, or of Landlord, or for any illegal, 
improper or offensive use, or any use not in compliance with all applicable public laws, ordinances, 
restrictions or regulations now in force or which may hereafter be enacted or promulgated. 
Landlord will be responsible for any repairs, additions, alterations or changes to the Premises and 
the Building that are necessitated by any governmental requirements that affect office buildings 
generally or the Building specifically and are not required solely because of the particular use (as 
opposed to mere medical office use) of the Premises by Tenant, subject to the right of Landlord to 
include the costs thereof in Operating Expenses to the extent permitted pursuant to Section 2(b) 
above.  Tenant shall, at its sole cost and expense, comply with the laws, regulations and 
requirements of all county, state and federal authorities now in force, or which may hereafter be 
in force, pertaining to its occupancy and use of the Premises, and shall faithfully observe in the 
use of the Premises all county ordinances and state and federal statutes now in force or which may 
hereafter be in force.  The judgment of any court of competent jurisdiction, or the admission of 
Tenant in any action or proceeding against Tenant, whether Landlord is a party thereto or not, that 
Tenant has violated any such ordinance or statute in the use of the Premises, shall be conclusive 
of that fact as between Landlord and Tenant.   

10. Hazardous Waste.  As used herein (i) “Hazardous Wastes” means all waste 
materials subject to regulation under the Comprehensive Environmental Response, Compensation, 
and Liability Act, 42 U.S.C. §§ 9601, et seq., or applicable state law and any other applicable 
federal, state, or local laws and their regulations now in force or hereafter enacted relating to 
hazardous waste disposal (except customary substances and materials in normal and reasonable 
amounts for medical tenants stored, used and disposed of in compliance with Environmental Laws) 
and (ii) “Toxic Substances” means and includes any materials present on the Facility which have 
been shown to have significant adverse effects on human health or which are subject to regulation 
under the Toxic Substances Control Act, 15 U.S.C. §§ 2601, et seq., applicable state law, or any 
other applicable federal, state, or local laws now in force or hereafter enacted relating to toxic 
substances.  “Toxic Substances” includes, but is not limited to, asbestos, polychlorinated biphenyls 
(PCB’s), petroleum products (other than immaterial quantities in connection with the operation of 
combustion engines), and lead based paints.  Tenant further agrees to comply with all requirements 
of the Federal Hazardous Substances Act, 15 U.S.C. §1261, et seq., the Federal Water Pollution 
Control Act, 33 U.S.C. §1251, et seq.  All such laws relating to hazardous waste disposal and toxic 
substances are collectively referred to herein as “Environmental Laws”.  Except for the use, in the 
ordinary course of Tenant’s business as a teaching and applications dental clinic, of ordinary office 
supplies in customary quantities for office tenants and in compliance with Environmental Laws, 
Tenant and any sublessees, licensees, employees, contractors and invitees of Tenant, shall not be 
involved in any activity at the Facility which activity could involve or lead to (i) the use, 
generation, manufacture, storage, release or disposal of Hazardous Wastes or Toxic Substances, 
or (ii) the imposition of liability on Tenant or any other subsequent or former owner of the Facility 
or the creation of a lien on the Facility under any Environmental Laws.  Tenant agrees to comply 
strictly and in all respects with the requirements of all Environmental Laws and shall promptly 
notify Landlord in the event of the discovery of Hazardous Wastes or Toxic Substances at the 
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Facility that is not in compliance with the requirements of this Section 10.  Further, Tenant agrees 
to promptly forward to Landlord copies of all orders, notices, permits, applications, or other 
communications and reports that Tenant receives or of which Tenant otherwise becomes aware in 
connection with any discharge, spillage, use, or the discovery of Hazardous Wastes and Toxic 
Substances or any other matters relating to the Environmental Laws as they may affect the Facility 
that is not in compliance with the terms of this Section 10.  Tenant agrees that in the event of the 
presence of any Hazardous Waste or Toxic Substances upon the Premises, whether or not the same 
originates or emanates from the Facility, or if Tenant shall fail to comply with any of the 
requirements of the Environmental Laws, Landlord may, at its election, but without the obligation 
to do so, (i) give such notices, (ii) cause such work to be performed at the Premises, or (iii) taken 
any and all other actions as Landlord shall deem necessary or advisable in order to abate, remove, 
and clean up the Hazardous Waste or Toxic Substance or otherwise cure Tenant’s noncompliance.   

 Tenant shall indemnify, defend, protect and hold Landlord and each of Landlord’s officers, 
directors, partners, employees, agents, successors and assigns harmless from and against any and 
all claims, liabilities, damages, costs, penalties, forfeitures, losses or expenses (including 
attorneys’ fees) for death or injury to any person or damage to any property whatsoever arising or 
resulting, in whole or in part, directly or indirectly, from the presence or discharge of Hazardous 
Waste or Toxic Substances, in, on , under, upon or from the Premises or Facility or from the 
transportation or disposal of Hazardous Waste or Toxic Substances to or from the Premises or 
Facility to the extent caused by Tenant whether knowingly or unknowingly, the standard herein 
being one of strict liability.  Tenant’s obligations hereunder shall include, without limitation, and 
whether foreseeable or unforeseeable, all costs of any required or necessary repairs, clean-up or 
detoxification or decontamination of the Premises or Facility, and the performance of any remedial 
action in connection therewith, and shall survive the expiration or termination of this Lease.  For 
purposes of the indemnity provided herein, any acts or omissions of Tenant, or its employees, 
agents, customers, sub-lessees, assignees, contractors or sub-contractors of Tenant (whether or not 
they are negligent, intentional, willful or unlawful) shall be strictly attributable to Tenant. 

11. Services. Throughout the Lease Term, Landlord shall provide the Premises 
and the Facility with the following services, the cost of which shall be included in the Operating 
Expenses: 

(a) Adequate heating and air-conditioning 24 hours a day, 7 days a week for 
the entire term of this Lease. 

(b) Use of water, as supplied through the Facility piping, subject to the 
provisions of Section 2(d) of hereof. 

(c) Use of electricity, subject to the provisions of Section 2(d) hereof. 

(d) Normal and customary janitorial services.   

(e) Toilet room supplies. 

(f)   Elevator Service. 
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In addition, during the Term, Landlord shall maintain in good working condition and repair all 
Common Areas and all structural elements, components and portions of the Facility, including, 
but not limited to, the roof, weight bearing walls and columns, footings, foundations and structural 
floors.  Subject to any conditions, restrictions and limitations set forth in Section 2, all costs 
incurred by Landlord in performing such maintenance, repair and replacement will be included in 
Operating Expenses. 
 
 Landlord shall not be liable for the interruption of any of the above-mentioned services 
caused by repairs, renewals, improvements, alterations, strikes, lockouts, accidents, inability of 
Landlord to procure such services or to obtain fuel or supplies or other cause or causes beyond the 
reasonable control of Landlord.  Any interruption of service shall never be deemed an eviction or 
disturbance of Tenant’s use and possession of the Premises or Facility or any part thereof, or render 
Landlord liable to Tenant for damages, or relieve Tenant from performance of Tenant’s obligation 
under this Lease.  If any utility or other service described in this Section 11 is interrupted, Tenant 
will promptly notify Landlord in writing.  If (a) any utility or other service described in this 
Section 11 is discontinued or interrupted and (b) such discontinuance or interruption is within 
Landlord's reasonable control, and (c) such discontinuance or interruption continues for at least 5 
consecutive business days and renders all or a material portion of the Premises untenantable for 
such period such that Tenant cannot and does not operate its business from the Premises or such 
portion for such period, then as Tenant's sole and exclusive remedy for such discontinuance or 
interruption Landlord will equitably abate Tenant's obligation to pay Tenant's Proportionate Share 
of Operating Expenses, Taxes and Insurance Premiums (as set forth in Section 2) beginning on the 
6th business day after the later of (i) the first day of such interruption and (ii) the date of Landlord’s 
receipt of Tenant’s notice thereof, and ending on the date on which such service is substantially 
restored. 

12. Claims for Damages.  All personal property belonging to Tenant or to any other 
person, located in or about the Facility or the Premises, shall be there at the sole risk of Tenant or 
other such person, and except for Landlord’s gross negligence or willful misconduct, neither 
Landlord nor Landlord’s agents shall be liable for the theft or misappropriation thereof nor for any 
damage or injury thereto, nor for damage or injury to Tenant, its employees or invitees, or to other 
persons or to other property in and about the Facility, caused by water, fire, snow, frost, or other 
elements, steam, heat or cold, dampness, falling plaster, sewers or sewage, gas, odors, noise, the 
bursting or leaking of pipes, plumbing, electrical wiring and equipment and fixtures of all kinds or 
by any act or neglect of other lessees or occupants of the Facility or of any other person, or caused 
in any other manner whatsoever.  Tenant shall give to Landlord, or its duly authorized agent, 
immediate written and telephone notice of any accidents to, or defects in any equipment or part of 
the Facility and of any fire, to the end that Landlord may promptly remedy such conditions.  Tenant 
will protect, indemnify and save harmless Landlord from all losses, costs or damages sustained by 
reason of any act or other occurrence causing injury to any person and/or property whomsoever or 
whatsoever, due directly or indirectly to the use of the Premises or any part thereof by Tenant. 

13. Condemnation.  In the event that (i) the Premises, or any portion thereof, or (ii) 
25% or more of the Facility or of the land on which the Facility is located, is condemned by any 
federal, state, county, or public authority or body, individual or corporate, authorized under any 
law, with the power of eminent domain, and by reason thereof (a) the Premises, or any portion 
thereof, or (b) 25% or more of the Facility or of the land on which the Facility is located, are taken 
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by such governmental or other duly constituted authority pursuant to such condemnation, this 
Lease, notwithstanding other provisions herein contained to the contrary, shall at the option of 
Landlord, thereupon terminate, and all further rights and/or obligations of either party hereto shall 
thereupon cease.  Tenant shall have no right to receive from Landlord any compensation or any 
part thereof which Landlord shall have or may receive pursuant to such condemnation proceedings, 
except amounts specifically awarded for moving expenses. Notwithstanding anything to the 
contrary contained herein, in the event any applicable ground lease shall terminate as a result of 
any condemnation, this Lease shall automatically terminate and expire as of the date of such 
condemnation. 

14. Casualty Damage.   

  (a) If the Premises or any part thereof are damaged by fire or other casualty, 
Tenant will give prompt written notice thereof to Landlord. 
 
  (b) If the Facility is damaged such that substantial alteration or reconstruction 
of the Facility is, in Landlord’s reasonable judgment, required (whether or not the Premises are 
damaged by such casualty) or if any mortgagee of the Facility (or of the underlying land) requires 
that the insurance proceeds payable as a result of a casualty be applied to the payment of the 
mortgage debt or in the event of any material uninsured loss to the Facility, Landlord may, at its 
option, terminate this Lease by notifying Tenant in writing of such termination within 90 days after 
the date of such damage.  In addition, if a substantial portion of the Facility is destroyed such that 
the Premises become untenantable, then Landlord will select a registered architect licensed to do 
business in the State of Tennessee to estimate the time for completion.  If such architect should 
certify that such work to the Premises cannot be accomplished by using standard working methods 
and procedures so as to make the Premises tenantable within 12 months from the date the 
rehabilitation is started or within 3 months from such date if the Lease Term has less than 12 
months remaining, either party will have the right to terminate this Lease by giving to the other 
notice of such election within 30 days after Tenant's receipt of the architect's certificate.  If said 
fire or other casualty results in the total destruction of the Facility, this Lease will automatically 
terminate as of the date of said fire or other casualty. 
 
  (c) If this Lease is not terminated pursuant to Section 14(b), then (i) Tenant will 
obtain the insurance proceeds on Tenant’s trade fixtures and personal property in the Premises; 
(ii) Tenant will take such action as is necessary to make available applicable insurance proceeds 
on alterations and leasehold improvements which Tenant is required to insure in accordance with 
Section 22(a)(v), and Tenant will cause such insurance proceeds on such leasehold alterations and 
improvements for which Landlord paid, to be paid to Landlord; and (iii) Landlord will take such 
action as is necessary to make applicable insurance proceeds available with respect to the Facility 
and will commence and proceed with reasonable diligence to restore the Facility and the Premises.  
However, Landlord will not be obligated to spend for such work an amount in excess of the 
insurance proceeds actually received by Landlord as a result of the casualty.  Tenant will be 
responsible for replacing and restoring Tenant’s trade fixtures and personal property. 
 
  (d) Landlord will not be liable for any inconvenience or annoyance to Tenant 
or injury to the business of Tenant resulting in any way from such damage or the repair thereof, 
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except that Landlord will allow Tenant a fair diminution of rent during the time and to the extent 
the Premises are unfit for occupancy. 
 

15. Subordination; Attornment; Notice to Landlord’s Mortgagee.   

(a) Subordination.  This Lease shall be subordinate to any deed of trust, 
mortgage, or other security instrument (each, a “Mortgage”), and to any ground lease, master 
lease, or primary lease (each, a “Primary Lease”), that now or hereafter covers all or any part of 
the Premises (the mortgagee under any such Mortgage, beneficiary under any such deed of trust, 
or the lessor under any such Primary Lease is referred to herein as a (“Landlord’s Mortgagee”).  
Any Landlord’s Mortgagee may elect, at any time, unilaterally, to make this Lease superior to its 
Mortgage, Primary Lease, or other interest in the Premises by so notifying Tenant in writing.  The 
provisions of this Section shall be self-operative and no further instrument of subordination shall 
be required; however, in confirmation of such subordination, Tenant shall execute and return to 
Landlord (or such other party designated by Landlord) within ten (10) days after written request 
therefor such documentation, in recordable form if required, as a Landlord’s Mortgagee may 
reasonably request to evidence the subordination of this Lease to such Landlord’s Mortgagee’s 
Mortgage or Primary Lease (including a subordination, non-disturbance and attornment 
agreement) or, if Landlord’s Mortgagee so elects, the subordination of such Landlord’s 
Mortgagee’s Mortgage or Primary Lease to this Lease. 

(b) Attornment.  Tenant shall attorn to any party succeeding to Landlord’s 
interest in the Premises, whether by purchase, foreclosure, deed in lieu of foreclosure, power of 
sale, termination of lease, or otherwise, upon such party’s request, and shall execute such 
agreements confirming such attornment as such party may reasonably request. 

(c) Notice to Landlord’s Mortgagee.  Tenant shall not seek to enforce any 
remedy it may have for any default on the part of Landlord without first giving written notice by 
certified mail, return receipt requested, specifying the default in reasonable detail, to any 
Landlord’s Mortgagee whose address has been given to Tenant, and affording such Landlord’s 
Mortgagee a reasonable opportunity to perform Landlord’s obligations hereunder. 

(d) Landlord’s Mortgagee’s Protection Provisions.  If Landlord’s Mortgagee 
shall succeed to the interest of Landlord under this Lease, Landlord’s Mortgagee shall not be: 
(i) liable for any act or omission of any prior lessor (including Landlord); (ii) bound by any rent 
or additional rent or advance rent which Tenant might have paid for more than the current month 
to any prior lessor (including Landlord), and all such rent shall remain due and owing, 
notwithstanding such advance payment; (iii) bound by any security or advance rental deposit made 
by Tenant which is not delivered or paid over to Landlord’s Mortgagee and with respect to which 
Tenant shall look solely to Landlord for refund or reimbursement; (iv) bound by any termination, 
amendment or modification of this Lease made without Landlord’s Mortgagee’s consent and 
written approval, except for those terminations, amendments and modifications permitted to be 
made by Landlord without Landlord’s Mortgagee’s consent pursuant to the terms of the loan 
documents between Landlord and Landlord’s Mortgagee; (v) subject to the defenses which Tenant 
might have against any prior lessor (including Landlord); or (vi) subject to the offsets which 
Tenant might have against any prior lessor (including Landlord) except for those offset rights 
which (A) are expressly provided in this Lease; (B) relate to periods of time following the 
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acquisition of the Building by Landlord’s Mortgagee; and (C) Tenant has provided written notice 
to Landlord’s Mortgagee and provided Landlord’s Mortgagee a reasonable opportunity to cure the 
event giving rise to such offset event.  Landlord’s Mortgagee shall have no liability or 
responsibility under or pursuant to the terms of this Lease or otherwise after it ceases to own an 
interest in the Building.  Nothing in this Lease shall be construed to require Landlord’s Mortgagee 
to see to the application of the proceeds of any loan, and Tenant’s agreements set forth herein shall 
not be impaired on account of any modification of the documents evidencing and securing any 
loan. 

16. Entry by Landlord.  Subject to the provisions of Section 42(e) below, Landlord and 
Landlord’s agents shall have the right to enter the Premises at all reasonable times and upon 
reasonable notice for the purpose of examining or inspecting the same, to supply any services to 
be provided by Landlord hereunder, to show the same to prospective purchasers and prospective 
lessees of the Facility, and to make such alterations, repairs, improvements or additions to the 
Premises or to the Facility as Landlord may deem necessary or desirable.  Landlord and Landlord’s 
agents may enter the Premises at all times and without advance notice for the purpose of 
responding to an actual or apparent emergency.  Landlord shall retain a master key to the Premises.  
If, during the last sixty (60) days of the term hereof, Tenant shall have removed substantially all 
of its property from the Premises, Landlord may immediately enter and alter, renovate and 
redecorate the Premises without elimination or abatement of rent or incurring liability to Tenant 
for any compensation. 

17. Quiet Enjoyment.  Landlord covenants that Tenant, on payment of all of the 
aforesaid installments of Rent and performing all the covenants and observing all the Rules and 
Regulations, shall and may peacefully and quietly have, hold and enjoy the Premises for the term 
aforesaid. 

18. Common Areas and Parking.  In addition to the use of the Premises during the Lease 
Term, subject to the terms of any applicable ground lease or any applicable declaration of 
easements, covenants, conditions and restrictions, Tenant shall have the right to non-exclusive use 
of the Common Areas, in common with Landlord, other Tenants, and the agents, employees and 
invitees of same.  Tenant shall also have the right to use, in common with all other tenants and 
occupants of the Building, all Common Areas as hereinafter defined. “Common Areas” shall 
mean and include all entrances, lobbies, corridors, stairways, stairwells, public restrooms, 
elevators, parking areas, loading and unloading areas, trash areas, roadways, walkways, sidewalks, 
driveways, and landscaped areas, and other areas located in, on, adjacent to or under the Building 
or the Land and intended for the collective use of all tenants and occupants.  Tenant shall have the 
non-exclusive use of parking areas adjacent to the Facility and located on the Land.  Landlord shall 
have the right, without obligation, from time to time, to change the number, size, location, shape 
and arrangement of parking areas and other Common Areas, restrict parking of lessees or their 
guests to designated areas, designate loading or handicap loading areas, and to change the level or 
grade of parking.  Except as otherwise specifically provided herein, all access roads; courtyards, 
and other areas, facilities or improvements furnished by Landlord are for the general and 
nonexclusive use in common of all occupants and invitees of the Landlord and those persons 
invited upon the land upon which the Facility is situated and shall be subject to the exclusive 
control and management of Landlord, and Landlord shall have the right, without obligation, to 
establish, modify and enforce such rules and regulations which the Landlord may deem reasonable 
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and/or necessary.  Unless as otherwise provided, Tenant’s use of the parking area, as herein set 
forth, shall be in common with other lessees of the Facility and other parties permitted by Landlord 
to use the parking area, and no specific designated parking spaces will be assigned to Tenant unless 
otherwise agreed by Landlord and Tenant in writing.  The parking rights herein granted shall not 
be deemed a lease but shall be construed as a license granted by Landlord to Tenant for the term 
of this Lease. 

19. Alterations.  After Tenant has taken possession of the Premises, Tenant will make 
no structural alterations in or additions or improvements to the Premises without first obtaining 
the written consent of Landlord, in its reasonable discretion, who shall have the right to approve 
contractor and the plans for any such work.  Tenant and Tenant’s contractors and subcontractors 
shall comply with all rules, regulations and construction requirements promulgated from time to 
time by Landlord and pertaining to construction activities in, on or about the Premises and/or the 
Facility (“Landlord’s Construction Requirements”).  In the event that Landlord grants written 
consent to Tenant for the performance of approved additions or improvements to the Premises, all 
such additions or improvements to the Premises shall be made by Tenant at the expense of Tenant.  
Landlord agrees to provide reasonable access to portions of the Building outside of the Premises 
as necessary to make Tenant’s improvements to the Premises. 

 All additions and improvements made in the Premises on Tenant’s behalf (except movable 
office furniture, dental equipment (such as dental chairs, x-ray equipment, etc) and fixtures) shall 
become the property of Landlord immediately upon completion thereof; provided, however, that 
Landlord by giving written notice to Tenant not less than two (2) months prior to the expiration of 
this Lease, or any continuance or renewal thereof, may require Tenant to restore the Premises to 
the same condition in which they are at the commencement of this Lease.  All alterations, additions 
or improvements made by Landlord at Tenant’s request, shall be at Tenant’s expense.  Any charges 
coming due to Landlord for repairs, improvements, additions or alterations hereunder shall be 
payable within thirty (30) days after Landlord shall render and issue a statement therefor; and if 
Tenant fails to pay such charges within the thirty (30) day period, Landlord shall have the same 
rights and remedies with respect to said charges as it has with respect to the Rent.     

 Any construction or mechanic’s lien (or any notice preliminary to lien) filed against the 
Premises or any part of the Facility, for any work performed or materials claimed to have been 
furnished to Tenant shall be discharged of record (or paid if notice is served) by Tenant in 
accordance with Section 20 hereof. 

20. Liens.  Tenant shall not permit any construction lien or other lien or claim for lien 
of any mechanic, laborer or supplier or any other lien to be filed against the Facility, the land on 
which the Facility is located, the Premises, or any part thereof, arising out of work performed, or 
alleged to have been performed, by or at the direction of or on behalf of Tenant.  If any such lien 
or claim for lien is filed, Tenant within thirty (30) days either shall (a) have such lien or claim for 
lien released of record or (b) deliver to Landlord either: (i) a bond in form, content, amount and 
issued by surety reasonably satisfactory to Landlord, and recorded in the register of deeds of the 
county in which the lien was recorded in accordance with T.C.A. § 66-11-142, indemnifying 
Landlord and other designated by Landlord against all costs and liabilities resulting from such lien 
or claim for lien and the foreclosure or attempted foreclosure thereof, or (ii) endorsements to the 
title policies of Landlord and Landlord’s mortgagee insuring over such liens reasonably 
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satisfactory to Landlord and Landlord’s mortgagee, respectively.  If Tenant fails to have such lien 
or claim for lien so released or to deliver such bond or title endorsement to Landlord, Landlord, 
without investigating the validity of such lien, may pay or discharge the same, and Tenant shall 
reimburse Landlord upon demand for the amount so paid by Landlord, including Landlord’s 
expenses and attorneys’ fees.   

21. Notices.  All notices required by this Lease shall be in writing and shall be delivered 
by hand, certified mail or express mail either to Tenant or Landlord at the addresses listed in the 
Summary of Terms.  Any party may change its address for purposes of notice by delivering written 
notice to the other party in accordance with the provisions of this paragraph. 

 Unless otherwise expressly provided herein, all notices, to be effective, shall be in writing 
(including by facsimile), and shall be deemed received (a) if personally delivered, then on the date 
of delivery, (b) if sent by overnight, express carrier, then on the next federal banking day 
immediately following the date sent, or (c) if sent by certified mail, then on the earlier of the third 
federal banking day following the day sent or when actually received, or (d) in the case of facsimile 
notice, when sent and electronically confirmed.   All notices delivered pursuant to this Section 
shall also be sent via email to the email address provided to one another by Tenant and Landlord. 

22. Insurance and Indemnity. 

(a) It is understood and agreed that Tenant, at its sole cost and expense, shall 
keep in force at all times during the term of this Lease, with companies with a Best’s Rating of at 
least A- VIII or better (except as otherwise provided below), licensed or authorized to do business 
in the state in which the Facility is located, (i) commercial general  liability insurance, insuring 
against claims for bodily injury,  personal and advertising injury and property damage, occurring 
upon, in or about the Premises, the Facility, (including, without limitation, bodily injury, death or 
property damage resulting directly or indirectly from any change, alteration, improvement or repair 
thereof) with limits not less than $1,000,000.00 per occurrence and $1,000,000 annual aggregate 
on a per location basis, such coverage shall include contractual liability, be on an occurrence basis 
not claims made, contain a standard separation of insureds provision and contain an exception to 
any pollution exclusion which insures damage or injury arising out of heat, smoke or fumes from 
a hostile fire; (ii) if Tenant owns any automobiles that will be at the Building, then business auto 
liability with limits not less than $1,000,000 each accident for bodily injury and property damage 
claims arising out of Tenant’s ownership, maintenance or use of “any auto”; (iii) workers 
compensation insurance in statutory limits (including employers liability insurance); (iv) all risk 
property insurance covering all of Tenant’s personal property, inventory, equipment, fixtures, 
alterations and improvements at the Premises, whether installed by Landlord or Tenant, up to the 
replacement value of such property.  Any deductibles selected by Tenant shall be the sole 
responsibility of Tenant.   

(b) All liability insurance policies referred to herein (except employers’ 
liability) shall name Landlord, its investment manager, property manager and any other parties 
designated in writing by Landlord or Landlord’s agent as an additional insured, and shall provide 
that the same may not be canceled or altered below the required coverages except upon thirty (30) 
days prior written notice to Landlord.  All insurance maintained by Tenant shall be primary and 
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non-contributory to any insurance maintained by Landlord or additional insureds. Tenant shall 
obtain and deliver to Landlord a certificate evidencing the naming of Landlord as an additional 
insured as soon as it is available.  All property insurance shall name Landlord as loss payee as 
respects Landlord’s interest in any alterations or improvements. Tenant shall provide certificate(s) 
of all such insurance to Landlord upon commencement of the Term and not more than thirty (30) 
days after any renewal date for such insurance and upon request from time to time.  The limits of 
such insurance shall not, under any circumstances, limit the liability of Tenant hereunder. If Tenant 
fails to insure or fails to furnish any such insurance certificate, Landlord shall have the right, but 
not be required to, from time to time to effect such insurance for the benefit of Tenant or Landlord 
or both of them, and Tenant shall pay to Landlord on written demand, as additional rent, all 
premiums paid by Landlord.  If Tenant uses the Premises for purposes other than medical, dental 
clinic or school or business offices and Landlord determines in its reasonable judgment that 
Tenant’s use of the Premises creates greater risks than the parties originally contemplated, then 
Landlord may require Tenant to increase the coverage limits to amounts comparable to the limits 
carried by others using space for the same purposes and require additional insurance coverage 
comparable to the coverage carried by others using space for the same purposes. 

  (c) Notwithstanding anything to the contrary in this Lease, Landlord and 
Tenant each waives all rights to recovery, claims or causes of action against the other and the 
other’s agents, trustees, officers, directors and employees on account of any property loss or 
damage which may occur to the Premises, the Building or any improvements thereto or to any 
personal property of such party to the extent such property loss or damage is caused by a peril 
which is required to be insured against under a property insurance policy pursuant to this Lease, 
regardless of the cause or origin (including negligence of the other party).  Landlord and Tenant 
each covenants to the other that, to the fullest extent permitted by law, no property insurer shall 
hold any right of subrogation against the other party.  Tenant covenants to Landlord that all policies 
of insurance maintained by Tenant respecting property damage shall permit such waiver of 
subrogation, and Tenant agrees to advise all of its insurers in writing of the waiver. 
 

(d) Tenant shall indemnify and hold harmless Landlord and any mortgagee of 
the Facility (or of the underlying land) from and against any and all claims (other than claims 
arising solely from the negligence or willful misconduct of Landlord or its employees or agents) 
arising from (i) the Tenant’s use and occupancy of the Premises (including but not limited to 
statutory liability and liability under worker’s compensation laws), (ii) any breach or default in the 
performance of any obligation on the Tenant’s part to be performed under the terms of this lease, 
(iii) any act or negligence of the Tenant, or any partner, officer, agent, employee, guest, or invitee 
of the Tenant, and (iv) all costs, attorney’s fees, expenses and liabilities incurred in or about any 
such claim or any action or proceeding brought thereon, and, in any case, action or proceeding 
brought against the Landlord or any mortgagee of the Facility (or of the underlying land), by reason 
of any such claim.  The Tenant, upon notice from the Landlord or any mortgagee of the Facility 
(or of the underlying land), shall defend the same at the Tenant’s expense by counsel approved in 
writing by the Landlord.  Landlord shall indemnify and hold harmless Tenant from and against 
any and all claims arising from the gross negligence or willful misconduct of Landlord, its 
employees, agents, contractors or invitees in, upon, or about the Premises or Facility. 
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23. Use Restrictions. 

(a) Tenant and any other individual or entity occupying or using the Premises 
agree to use the Premises at all times for the medical office uses set forth in the Summary of Terms 
and for no other purpose.  The foregoing sentence shall not be construed as a covenant of 
continuous operation. 

(b) Tenant shall be responsible, at its sole cost and expense, for the safe and 
complete disposal of all items, instruments or things which are utilized by Tenant, its agents or 
employees, in the treatment of patients or other individuals treated upon the demised premises, 
including, but not limited to: needles, syringes, bandages, medical instruments, tissues, containers, 
receptacles, swabs, etc., as well as any and all potentially, possibly or actually contaminated, 
hazardous, diseased, infected or infectious material, substance or thing utilized or brought upon 
the premises by Tenant or others.  All such disposal shall comply fully with all applicable laws 
and regulations. 

(c) In the event the installation of any radiological equipment is permitted by 
the Landlord, which permission will not be unreasonably withheld, then the installation and 
maintenance of such equipment must comply with the minimum protective safety standards as 
prescribed by the Board of Health of the State of Tennessee, and all expenses for such compliance 
shall be paid by the Tenant. 

(d) Tenant and each individual conducting the practice of medicine in the 
Premises agree not to allow the Premises to be used for the performance of abortions, euthanasia, 
or direct surgical sterilizations.   

 (e) Tenant shall indemnify, defend and hold Landlord harmless from and 
against all liability, expense and loss resulting from Tenant's violation of this Lease, including any 
violation of any laws, ordinances and regulations applicable to the use and occupancy of the 
Premises, whether from negligence or willful act of Tenant or any person on the Premises by 
license or invitation of Tenant, or occupying under Tenant. 
 

24. Miscellaneous. 

(a) The failure of Landlord or Tenant to enforce in any one or more instances 
any term, condition, rule, regulation or covenant as to which the other party shall breach or be in 
default, shall not be deemed to waive the right of such party to enforce the same or any subsequent 
breach or default notwithstanding that such party had knowledge of such breach or default at the 
time of the receipt of any rent or other sums by such party, whether the same be that originally 
reserved or that which may be payable under any of the covenants or agreements herein contained, 
or any portion thereof.  No waiver or modification of this Lease or any release or surrender of the 
same shall be claimed by either party unless such waiver or modification, or release or surrender, 
be in writing, signed by the other party.   

(b) Each provision hereof shall be binding upon Landlord and Tenant, and as 
the case may be, (i) Landlord’s successors and assigns; (ii) Tenant’s legatees, executors, and 
administrators if Tenant is an individual; (iii) Tenant’s successors if Tenant is a corporation; and 
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(iv) Tenant’s assigns.  Each provision hereof shall inure to the benefit of Landlord and Tenant, and 
as the case may be, (i) Landlord’s successors and assigns; (ii) Tenant’s legatees, executors, and 
administrators if Tenant is an individual; (iii) Tenant’s successors if Tenant is a corporation; and 
(iv) Tenant’s assigns. 

(c) The parties hereto agree that whenever the word “Tenant” and/or “party” is 
used herein, it shall be construed to mean Tenants and/or parties, if there be more than one, and 
generally, feminine or neuter pronouns shall be substituted for those of the masculine form and 
vice versa, and the plural is to be substituted for the singular number in any place or places herein 
in which the context shall require such substitution. 

(d) If there is more than one entity or person which or who are the Tenants 
under this Lease, the obligations imposed upon Tenant under this Lease shall be joint and several. 

(e) Landlord, during the entire term of this Lease, shall have the right to change 
the number and name of the Facility at any time without liability to Tenant. 

(f) Tenant acknowledges and agrees that it has not relied upon any statements, 
representations, agreements or warranties, except such as are expressed in this Lease. 

(g) This Lease shall be governed by and construed in accordance with the laws 
of the State of Tennessee without regard to its conflict of laws provisions.  Tenant will not interpose 
any counterclaim of any kind in any action or proceeding by Landlord to recover possession of the 
Premises based on nonpayment of rent except for 'compulsory' counterclaims, if any, which would 
be lost if not raised at such action or proceeding and could not be brought in a separate action or 
proceeding.  

(h) This Lease may be executed in counterparts, each of which shall be deemed 
an original, but all of which when taken together shall constitute one and the same instrument.  To 
facilitate the execution of this Lease, each of the parties hereto may execute and exchange by 
telephone facsimile counterparts of the signature pages, with each facsimile being deemed an 
“original” for all purposes.  Each of the undersigned parties authorizes the assembly of one or more 
original copies of this Lease through the combination of the several executed counterpart signature 
pages with one or more bodies of this Lease, including the Exhibits, if any, to this Lease, such that 
this Lease shall consist of the body of the Lease, counterpart signatures pages which collectively 
will contain the signatures of the undersigned parties hereto, and the Exhibits, if any, to this Lease.  
Each such compilation of this Lease shall constitute an original of this Lease. 

(i) This Lease, together with any written modifications or amendments hereto, 
hereinafter entered into, shall constitute the entire agreement between the parties and shall 
supersede any prior agreements or understandings if any, whether written or oral, which the parties 
may have had relating to the subject matter hereof.  Landlord and Tenant expressly agree that there 
are and shall be no implied warranties of merchantability, habitability, fitness for a particular 
purpose or warranty of any kind arising out of this Lease and that there are no warranties which 
extend beyond those expressly set forth in this Lease.  It is likewise agreed that this Lease may not 
be altered, waived, amended or extended except by an instrument in writing signed by both 
Landlord and Tenant. 
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25. Security Deposit.  It is agreed that Tenant, concurrently with the execution of this 
Lease, has deposited with Landlord, and will keep on deposit at all times during the Term hereof, 
the Security Deposit, the receipt of which is hereby acknowledged, as security for the payment by 
Tenant of the rent and all other sums herein agreed to be paid and for the faithful performance of 
all the terms, conditions and covenants of this Lease.  If, at any time during the term hereof, Tenant 
shall be in default in the performance of any provisions of this Lease, Landlord shall have the right, 
but shall not be obligated, to use the Security Deposit, or so much thereof as necessary, in payment 
of any rent in default, reimbursement of any expense incurred by Landlord, and in payment of any 
damages incurred by the Landlord by reason of Tenant's default.  In such event, Tenant shall, on 
written demand of Landlord, forthwith remit to Landlord a sufficient amount in cash to restore the 
Security Deposit to its original amount.  In the event the Security Deposit has not been utilized as 
aforesaid, the Security Deposit, or as much thereof as has not been utilized for such purposes, shall 
be refunded to Tenant, without interest, within sixty (60) days after the termination of this Lease 
upon full performance of this Lease by Tenant and vacation of the Premises by Tenant.  Landlord 
shall have the right to commingle the Security Deposit with other funds of Landlord. Landlord 
may deliver the Security Deposit to any purchaser of Landlord's interest in the Premises in the 
event such interest is sold or transferred, and thereupon Landlord shall be discharged from further 
liability with respect to such deposit.  If the claims of Landlord exceed the amount of the Security 
Deposit, Tenant shall remain liable for the balance of such claims. 

26. No Security Interest.  Landlord hereby waives any right it may have at law or in 
equity to any landlord's lien on or right to distrain for Tenant’s work papers, client files or other 
client data, computer data, software or media, accounting or other records, furniture, movable 
equipment, trade fixtures and other personal property. 

27. Holding Over.  Should Tenant, with Landlord's written consent, hold over after the 
termination of this Lease and continue to pay rent, Tenant shall become a lessee from month to 
month only upon each and all of the terms herein provided as may be applicable to such month to 
month tenancy and any such holding over shall not constitute an extension of this Lease.  During 
such holding over, Tenant shall pay monthly rent equal to one hundred fifty percent (150%) of the 
last monthly rental rate and the other monetary charges as provided herein and, in addition, Tenant 
will pay Landlord all damages sustained by reason of Tenant’s holding over.  Such tenancy shall 
continue until terminated by Landlord, with at least 30 days prior written notice to Tenant, or until 
Tenant shall have given to Landlord at least thirty (30) days written notice prior to the last day of 
the calendar month intended as the date of termination of such month to month tenancy. 

28. Surrender and Notice.  Upon the expiration or earlier termination of this Lease, 
Tenant shall promptly quit and surrender to Landlord the Premises broom clean, in good order and 
condition, ordinary wear and tear and loss by fire or other casualty excepted, and Tenant shall 
remove all of its movable furniture and other effects and such alterations, additions and 
improvements as Landlord shall require Tenant to remove pursuant to Section 19 hereof.  In the 
event Tenant fails to so vacate the Premises on a timely basis as required, Tenant shall be 
responsible to Landlord for all costs and damages, including, but not limited to, any amounts 
required to be paid to third parties who were to have occupied the Premises, incurred by Landlord 
as a result of such failure, plus interest thereon at rate equal to the prime loan rate for the most 
recent week for which such an average rate has been published by the board of governors Federal 
Reserve plus four percent (4%), not to exceed twenty-four percent (24%), on all amounts not paid 
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by Tenant within five (5) days of demand until paid in full.  No act or thing done by Landlord, its 
agents or employees during the Lease Term will be deemed an acceptance of a surrender of the 
Premises, and no agreement to accept a surrender of the Premises will be valid, unless in writing 
signed by Landlord.  The delivery of keys to any of Landlord’s agents or employees will not 
operate as a termination of this Lease or a surrender of the Premises.   

29. Brokerage.  Tenant represents and warrants that it has dealt with no broker in the 
negotiation of this Lease other than the Broker(s) of Record set forth in the Summary of Terms.  
Other than the Broker(s) of Record, Tenant acknowledges and agrees that Landlord shall have no 
obligation for payment of any brokerage fee or similar compensation to any person with whom 
Tenant has dealt or may in the future deal with respect to leasing of any additional or expansion 
space in the Facility or renewals or extensions of this Lease.  Tenant hereby agrees to indemnify 
and hold the Landlord harmless of and from any and all loss, costs, damages or expenses 
(including, without limitation, all attorneys' fees and disbursements) by reason of any claim of or 
liability to any broker or person claiming through Tenant and arising out of or in connection with 
the negotiation, execution and delivery of this Lease, other than the Broker(s) of Record.  
Additionally, in the event any claim shall be made against Landlord by any broker (other than the 
Broker(s) of Record) who shall claim to have negotiated this Lease on behalf of Tenant or to have 
introduced Tenant to the Facility or to Landlord, Tenant shall be liable for payment of all 
reasonable attorneys' fees, costs and expenses incurred by Landlord in defending against the same, 
and in the event such broker shall be successful in any such action, Tenant shall, in addition, make 
payment to such broker. 

30. Taxes.  Tenant shall be liable for and shall pay before delinquency any liability in 
connection with all taxes levied against any personal property, fixtures, machinery, equipment, 
apparatus, systems and appurtenances placed by or on behalf of Tenant in or about or utilized by 
Tenant in, upon or in connection with the Premises ("Equipment Taxes").  If any Equipment Taxes 
are levied against Landlord or Landlord's property or if the assessed value of Landlord's property 
is increased by the inclusion therein of a value placed upon such personal property, fixtures, 
machinery equipment, apparatus, systems or appurtenances of Tenant, and if Landlord, after 
written notice to Tenant, pays the Equipment Taxes or taxes based upon such an increased 
assessment (which Landlord shall have the right to do regardless of the validity of such levy, but 
under proper protest if requested by Tenant prior to such payment and if payment under protest is 
permissible), Tenant shall pay to Landlord upon demand, as hereunder, the taxes so levied against 
Landlord or the proportion of such taxes resulting from such increase in the assessment.  

31. Estoppel Certificates.  Tenant agrees to furnish from time to time, upon thirty (30) 
days prior request of Landlord or Landlord’s mortgagee, a statement certifying, if applicable, that 
Tenant is in possession of the Premises; that the Premises are acceptable; that all work required to 
be performed by Landlord has been completed in accordance with the provisions of the Lease; that 
Landlord has no current obligation to reimburse the Tenant for tenant improvement work, money 
amount or similar amount under the Lease; and this Lease is in full force and effect; that the Lease 
is unmodified; that Tenant claims no present charge, lien or claim of offset against rent; that the 
rent is paid for the current month but is not prepaid for more than one month and will not be prepaid 
for more than one month in advance; that there is no existing default by reason of some act or 
omission of Landlord; and such other matters as may be reasonably required by Landlord or 
Landlord’s mortgagee.  
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32. Intentionally Omitted.   

33. Rights Reserved to Landlord.  Landlord shall have the following rights without 
liability to Tenant for damage or injury to property, person or business (all claims for damage 
being hereby waived and released), and without effecting an eviction or disturbance of Tenant's 
use or possession of the Premises or giving rise to any claim for setoffs or abatement of rent: (i) to 
decorate, remodel, repair, alter or otherwise prepare the Premises for re-occupancy during the last 
six (6) months of the Term hereof (or any Renewal Term, if exercised) if, during or prior to such 
time, Tenant has vacated the Premises, or at any time after Tenant abandons the Premises; and (ii) 
to grant to anyone the exclusive right to conduct any business or render any service in the Facility, 
provided such exclusive right shall not operate to exclude Tenant from the use expressly permitted 
by this Lease. 

34. WAIVER OF TRIAL BY JURY AND COUNTERCLAIMS.  LANDLORD AND 
TENANT AGREE THAT THEY SHALL, AND THEY HEREBY DO, WAIVE TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF 
THE PARTIES HERETO AGAINST THE OTHER ON ANY MATTERS WHATSOEVER 
ARISING OUT OF, OR IN ANY WAY CONNECTED WITH, THIS LEASE.  IF LANDLORD 
COMMENCES ANY SUMMARY PROCEEDING FOR NON-PAYMENT OF RENT OR 
ADDITIONAL RENT, TENANT WILL NOT INTERPOSE ANY COUNTERCLAIM IN SUCH 
PROCEEDING UNLESS SUCH COUNTERCLAIM ARISES OUT OF, OR IS IN ANY WAY 
CONNECTED WITH THIS LEASE. 

35. Force Majeure.  Wherever there is provided in this Lease a time limitation for 
performance by Landlord or Tenant (other than payment of rent by Tenant) of any obligation 
including, but not limited to, obligations related to construction, repair, maintenance or service, 
the time provided for shall be extended for as long as and to the extent that delay in compliance 
with such limitation is due to an act of God, governmental control or other factors beyond the 
reasonable control of Landlord. 

36. Liability of Landlord.  Landlord’s liability under this Lease shall be limited to 
Landlord’s interest in the Facility (or to the proceeds thereof) and no other property or other assets 
of Landlord shall be subject to levy, execution or other enforcement procedure for the satisfaction 
of Tenant’s remedies under or with respect to this Lease, the relationship of Landlord and Tenant 
hereunder or Tenant’s use and occupancy of the Premises. Nothing contained in this paragraph 
shall be construed to permit Tenant to offset against rents due a successor landlord, a judgment (or 
other judicial process) requiring the payment of money by reason of any default of a prior landlord, 
except as otherwise specifically set forth herein. 

37. Intentionally Omitted.  

38. Access.  Except as otherwise provided in this Lease, Tenant shall be granted access 
to the Facility twenty-four (24) hours per day, seven (7) days per week, every day of the year. 

39. Recordation.  Tenant agrees not to record this Lease or any memorandum hereof 
but Landlord may record this Lease or a memorandum thereof, at its sole election.  Upon expiration 
of earlier termination of this Lease, Tenant will, promptly upon Landlord’s written request, 
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execute, acknowledge and deliver to Landlord a recordable deed quit-claiming to Landlord all 
interest of Tenant in the Premises, the Facility and this Lease. 

 41. Signage.  Landlord shall provide to Tenant standard signage in the building 
directory.  In addition, Landlord will provide standard building signage at the entry of the Premises.  
All other signage shall be subject to the prior written approval of Landlord in its sole discretion, 
and shall be provided at Tenant’s sole cost and expense. 
 

42. Healthcare Regulatory Matters. (a)  Landlord represents and warrants to Tenant that 
Landlord (i) is not currently excluded, debarred or otherwise ineligible to participate in Medicare 
or any federal health care program under section 1128 and 1128A of the Social Security Act or as 
defined in 42 U.S.C. § 1320a-7b(f) (the “Federal Health Care Programs”); (ii) has not been 
convicted of a criminal offense related to the provision of healthcare items or services but has not 
yet been excluded, debarred, or otherwise declared ineligible to participate in any Federal Health 
Care Program; and (iii) is not under investigation or otherwise aware of any circumstances which 
may result in Tenant being excluded from participation in any Federal Health Care Program. The 
foregoing representation shall be an ongoing representation and warranty during the term of the 
Lease and Landlord shall immediately notify Tenant of any change in the status of the 
representation and warranty set forth in this Section, at which time Tenant will have the right to 
immediately terminate the Lease.  

 (b) Upon the written request of the Secretary of the U.S. Department of Health 
and Human Services, the U.S. Comptroller General of the Government Accounting Office, or their 
authorized representatives, Landlord shall make available the Lease and all books, documents, and 
records necessary to certify the nature and extent of Landlord’s costs with respect to the Lease and 
the Premises for a period of four (4) years after performing its duties hereunder.  If the Landlord 
carries out any of its duties under the Lease through a subcontract worth $10,000 or more over a 
12-month period, the subcontract will also contain an access clause to permit access by the 
Secretary, Comptroller General, and their authorized representatives to such subcontractor’s books 
and records. 

 (c) Landlord and Tenant enter into the Lease with the intent of conducting their 
relationship and implementing the agreements contained herein in full compliance with applicable 
federal, state and local law, including without limitation, the Medicare/Medicaid Anti-Kickback 
statute (the “Anti-Kickback Law”) and Section 1877 of the Social Security Act (the “Stark 
Law”), as amended.  Notwithstanding any unanticipated effect of any of the provisions of the 
Lease, neither party will intentionally conduct itself under the terms of the Lease in a manner that 
would constitute a violation of the Anti-Kickback Law or the Stark Law.  Without limiting the 
generality of the foregoing, Landlord and Tenant expressly agree that nothing contained in the 
Lease shall require either party to refer any patients to the other, or to any affiliate or subsidiary of 
the other. 

 (d) If any legislation, regulation or government policy is passed or adopted, the 
effect of which would cause either party to be in violation of such laws due to the existence of any 
provision of the Lease, then Landlord and Tenant agree to negotiate in good faith for a period of 
ninety (90) days to modify the terms of the Lease to comply with applicable law.  Should the 
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parties hereto fail to agree upon modified terms to the Lease within this time, then either Landlord 
or Tenant may immediately terminate the Lease by giving written notice to the other party. 

 (e) For purposes of this Section of the Lease, “protected health information”, 
or “PHI” shall have the meaning defined by the Standards for Privacy of Individually Identifiable 
Health Information, 45 C.F.R. Part 160 and Subparts A and E of Part 164 (the “Privacy 
Standards”), as promulgated by the Department of Health and Human Services (“HHS”) pursuant 
to the Administrative Simplification provisions of the Health Insurance Portability and 
Accountability Act of 1996 (“HIPAA”). The parties agree that neither the Landlord nor its 
contractors, subcontractors or agents shall need access to, nor shall they use or disclose, any PHI 
of Tenant.  However, in the event PHI is disclosed by Tenant or its agents to Landlord, its, 
contractors, subcontractors or agents, regardless as to whether the disclosure is inadvertent or 
otherwise, Landlord agrees to take reasonable steps to maintain, and to require its contractors, 
subcontractors and agents to maintain, the privacy and confidentiality of such PHI.  The parties 
agree that the foregoing does not create, and is not intended to create, a “business associate” 
relationship between the parties as that term is defined by the Privacy Standards. 
  

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, each individual party hereto has hereunto signed his or her name and 
affixed his or her seal, and each corporate party hereto has caused its name to be signed and its 
corporate seal to be affixed by its duly authorized officers. 
 

WITNESSES FOR TENANT: 
 
      
Print Name:     
 
 
      
Print Name:     

TENANT:  
 
THE INDUSTRIAL DEVELOPMENT 
BOARD OF THE CITY OF KINGSPORT, 
TENNESSEE 
 
By:       
Name:        
Title:        
Date:       
 
 

WITNESSES FOR LANDLORD: 
 
      
Print Name:     
 
 
      
Print Name:     

LANDLORD:   
 
AW SEVIER CENTER, LLC, a Delaware 
limited liability company 
 
 
By:       
Name: Brian K. Waxman 
Title:  President  
Date:       
 

  
 

 



 

 

EXHIBIT A 
 

(THE PREMISES) 
 

 
 



 

 

EXHIBIT A-1 
 

(THE LAND) 
 

 
 
  



 

 

 
EXHIBIT B 

 
TENANT IMPROVEMENTS  

 
 
1. Tenant, at Tenant's expense, may make certain interior leasehold improvements to the 
Premises in accordance with and pursuant to plans and specifications (“Plans”) prepared by 
Tenant’s architect and approved in writing in advance by Landlord (“Tenant Improvements”).  
Tenant shall construct all improvements installed in accordance with said Plans.  All Tenant 
Improvements made to the Premises shall be the property of Landlord during the Term of this 
Lease and shall remain the property of Landlord upon termination of this Lease (but specifically 
excluding trade fixtures and dental equipment such as dental chairs, x-ray equipment and like 
equipment even if affixed to the Premises)  Tenant expressly acknowledges and agrees that Tenant 
will not permit the imposition of liens and/or other encumbrances against the Facility with respect 
to the Tenant Improvements.  All such contractors, subcontractors, and materialmen shall be 
licensed and insured, and shall otherwise execute any documents reasonably requested by 
Landlord with respect to the release of Landlord and the Premises from any liability in connection 
with the Tenant Improvements to be completed by Tenant.  Tenant and Tenant’s contractors and 
subcontractors shall comply with Landlord’s Construction Requirements (as defined in Section 19 
of the Lease).  Tenant shall indemnify, defend and otherwise hold Landlord harmless from any 
damages and/or claims incurred by Tenant arising out of the Tenant Improvements to be 
completed.   
 
2. Landlord will provide a Tenant Improvement Allowance of $177,000.00 ($25.00/SF), 

relative to the Tenant Improvements (“TI Allowance”), which TI Allowance shall be paid to 
Tenant within ten (10) days of Landlord’s receipt of the “TI Completion Notice” (as hereinafter 
defined).  Tenant shall be responsible for paying the cost of the Tenant Improvements in excess of 
the TI Allowance (“Tenant’s TI Share”).  In the event the cost of Tenant Improvements is less than 
the TI Allowance, Tenant will not be entitled to offset or otherwise apply the unused portion of 
the TI Allowance against any other sum owed to Landlord. Upon Tenant’s receipt of same, Tenant 
shall provide Landlord with a contractor’s bid (the “Bid”) for the construction of the Tenant 
Improvements.  Upon completion of construction of the Tenant Improvements, Tenant shall 
deliver written notice to Landlord indicating that the Tenant Improvements have been completed 
(the “TI Completion Notice”), which notice shall include:  (i)  copies of paid invoices for the 
Tenant Improvements, (ii) a copy of a Certificate of Occupancy for the Premises (or other local 
governmental equivalent), (iii) a Final Contractors Affidavit and Release of Lien from the general 
contractor, and (iv) Lien Waivers from any applicable subcontractors   
 
3. Prior to forwarding any monies, Landlord or its designated agent shall inspect the 
completed improvements, at Landlord’s expense, and to the extent such improvements are 
unsatisfactory, Tenant shall correct same prior to payment.   
 

  



 

 

EXHIBIT C 
 

RULES AND REGULATIONS 

 (a) The sidewalks, entrances, halls, passages, elevators and stairways shall not be 
obstructed by Tenant or used by him for any other purpose than for ingress and egress to and from 
the Premises.  Fire escapes are to be kept free from obstructions at all times. 

 (b) Landlord, its agents and employees, shall be permitted in the Premises at all 
reasonable hours for any reasonable purpose, including construction renovation of office space 
above, below or adjacent to Tenant’s space. 

 (c) Landlord shall provide mini-blinds for all outside windows and these shall not be 
removed or in any way altered by Tenant.  Outside windows shall not be covered or obstructed by 
Tenant. 

 (d) No sign, advertisement or notice shall be inscribed, painted or affixed on any part 
of the outside or inside of the Facility, except (I) on the doors of the Premises, and then only such 
color, style, size and material as Landlord shall determine; and (ii) otherwise as Landlord shall 
approve in writing, and then only in such place or places, in such manner, and under such 
conditions as Landlord shall prescribe, and at Tenant’s expense.  At the expiration of this Lease, 
Tenant agrees to remove all such signs at its own expense.  No additional lock or locks shall be 
placed upon any door in the Premises without the written consent of Landlord. 

 (e) Tenant shall not do or permit anything to be done in the Premises, or bring or keep 
anything therein, which will increase the rate of fire insurance of the Facility, or on the property 
kept therein, or obstruct or interfere with the rights of other Tenants, or in any way injure or annoy 
them, or do or permit to be done anything in conflict with the regulations of the Fire Department, 
or with any insurance policy upon said Facility or any part thereof, or with any rules established 
by the Board of Health, or with the laws or ordinances of the city, county and state in which the 
Premises are located, or of the United States of America. 

 (f) Landlord shall have the right to prescribe the weight, size and proper location of 
safes and other weighty articles and equipment before the same are admitted into the Facility, and 
any damage done to the Facility in the putting in or out of such articles, or during the time they are 
in or on the Premises, shall be made good by Tenant.  No machinery of any kind will be allowed 
to be operated on the Premises without the written consent of Landlord, ordinary office equipment 
and dental clinic equipment excepted.  All persons employed in the moving of safes, furniture or 
other bulky articles in and out of the Facility must be acceptable to Landlord, and such work is to 
be done only at the time designated by Landlord.   

 (g) No carpet, rug or other article shall be hung or shaken out of any window or door, 
and nothing shall be thrown, swept or dropped by Tenant, its agents, employees or visitors out of 
the windows or doors, or into the halls or passages, or upon the stairways, or into the court of the 
Facility; nor shall animals or birds be brought or kept in or about the Facility. 

 (h) Landlord will equip all electric fixtures provided by Landlord in the Premises with 
necessary electric lamps; but Tenant shall pay for replacing all lamps which may be negligently 
broken during the continuance of this Lease, Landlord furnishing such renewals at retail cost.   



 

 

 (i) If Tenant desires telegraphic, telephonic, or other connections by wire, Landlord 
will direct the electricians as to where and how the wires are to be introduced and, without such 
direction, no boring, cutting, or attaching of wires to the outside or inside of the Facility will be 
permitted.   

 (j) For protection against the elements, and to preserve efficient air-conditioning 
during business hours, both when supplying cooled air and also when supplying heated air, at such 
times lessees must keep all windows closed and keep the light control curtains either open or closed 
as directed by Landlord. 

 (k) No structural alterations of any kind shall be made to any part of the Premises by 
Tenant, without the written consent of Landlord.  No painting, alteration or decoration of any kind 
shall be made by Tenant to any part of the Facility, other than the Premises, without the written 
consent of Landlord. 

 (l) All glass, locks and trimmings in and about the Premises shall be kept intact and 
uninjured, and whenever any breakage shall occur Landlord shall be immediately notified and the 
same shall be promptly replaced or repaired by Landlord, but is caused by the negligence of 
Tenant, Tenant shall bear the expense of same. 

 (m) Tenant shall not use any method of heating or cooling other than that provided for 
by Landlord herein, without the written consent of Landlord. 

 (n) No tradesman or other solicitor shall have the right or privilege to enter the Facility 
for the purpose of soliciting, selling, or delivering any article or commodity unless he or they be 
first approved and continue to be approved by Landlord who reserves the right to revoke such 
approval at any time. 

 (o) Nothing shall be placed on the outside of the Facility or on the windows, 
windowsills, or projections. 

 (p) Before all persons leave the Premises at the close of business, Tenant must see that 
the doors are securely locked and the lights extinguished.  No lessee or agent, employee or visitor 
of Tenant, or other persons, shall go upon the roof of the Facility without the written consent of 
Landlord.   

 (q) The entire Facility shall be smoke-free.  Tenant shall not permit its employees or 
agents to smoke in any area within the Facility.  Smoking will not be permitted in the exterior 
Common Areas of the Facility unless Landlord specifically designates a portion or portions of the 
exterior Common Areas where smoking is to be permitted, in which case smoking will be 
permitted only in those portions of the exterior Common Areas specifically designated by 
Landlord.  Such designation of smoking areas (if any) is intended as an accommodation on the 
part of the Landlord and may be changed or eliminated at any time by Landlord with or without 
prior notice from Landlord. 
  



 

 

EXHIBIT D 
 

PROHIBITED COMPETITIVE SERVICES 
 

Prohibitive Competitive Services are any services competitive with those offered at the hospital facilities 
owned by Ground Lessor and include, but are not limited to: 
 

1. Acute inpatient care; 
2. Inpatient skilled nursing facility/transitional care services; 
3. Inpatient sub-acute services; 
4. Invasive cardiology (including cardiac physiology and cardiac catheterization); 
5. Inpatient surgery; 
6. Outpatient/ambulatory surgery center and all surgical procedures requiring anesthesia (other  

than services that are routinely performed in a typical physician office in the applicable 
jurisdiction, as solely determined by Seller in good faith); 

7. Occupational medicine; 
8. Urgent care/emergency services; 
9. Diagnostic imaging (including but not limited to MRI, CT, PET/CT, fluoroscopy, digital 

radiography, mammography and breast diagnostics, and nuclear medicine testing) (other than 
X-Ray and ultrasound diagnostic ·Services that are routinely performed in a typical physician 
office in the applicable jurisdiction, as solely determined by Seller in good faith); 

10. Physical therapy; 
11. Respiratory therapy; 
12. Inpatient or outpatient birthing services; 
13. Home health services; 
14. Oncology center; 
15. Inhalation therapy; 
16. Laboratory; 
17. Reference laboratory; 
18. Gastroenterology laboratory; 
19. Radiation therapy; 
20. Pharmacy; 
21. Blood draw station (other than services that are routinely performed in a typical physician office 

in the applicable jurisdiction, exclusively by the physician and his or her staff and not by a third 
party subleasing space or under contract with the physician in connection with the physician, 
and solely for the regular patients of such physician in connection with other medical 
professional services provided by such physician, as solely determined by Seller in good faith); 

 22. Anatomic pathology; or 
23. Any other inpatient service or new medical procedure or modality, whether inpatient or 

outpatient, and whether or not offered at or by the Hospital, but not identified above (other than 
services that are routinely performed in a typical physician office in the applicable jurisdiction, 
as solely determined by Seller in good faith). 

 
 Any and all non-clinical administrative functions related to a service listed above. 
 

  



 

 

ADDENDUM 
 

ADDITIONAL LEASE TERMS 
 

 
1. OPTIONS TO RENEW   
 
Provided that the Lease has been in full force and effect and Tenant is in good standing and not in 
default hereunder, Tenant shall have three (3) successive options to renew the Lease for periods of 
five (5) years each to commence on the date immediately following the expiration of the Lease.  
Tenant’s option to renew shall be exercised, if at all, by providing written notice to Landlord no 
later than one hundred and eighty (180) days prior to expiration of the Lease.  Upon providing 
such notice, the Lease shall be deemed to be renewed and the term extended without the need for 
execution of any further lease or instrument.  Rent shall continue to adjust annually, as provided 
for in the Lease (i.e. Annual Escalations as provided in Paragraph L. of the Summary of Terms), 
and all other terms of the Lease shall govern and apply to such renewal term.  
 

2. RIGHT OF FIRST REFUSAL TO LEASE SPACE IN BUILDING  
 
Throughout the Term of the Lease, Tenant shall have a continuous Right of First Refusal 
(“ROFR”) to lease additional office space in the Building ("ROFR Space").   The ROFR granted 
herein shall not be applicable to lease renewals with existing tenants of the Building.  In the event 
that Landlord has received an acceptable offer for any ROFR Space, Landlord shall provide Tenant 
with written notice of said offer (the “ROFR Notice”), together with a certified copy of said offer 
and Tenant shall have fifteen (15) days after receipt of the ROFR Notice (the “ROFR Period”) to 
exercise the ROFR by delivering written notice thereof to Landlord (the “ROFR Exercise 
Notice”) prior to the expiration of the ROFR Period.  In the event Tenant fails to exercise the 
ROFR prior to the expiration of the ROFR Period, Landlord shall have the right to lease the ROFR 
Space to the offering tenant upon the terms set forth in the ROFR Notice.   In the event Tenant 
exercises the ROFR during the ROFR Period, Tenant shall lease the ROFR Space from Landlord 
upon the same terms and conditions set forth in this Lease, subject to the following: 
 

i) The lease term shall be co-terminous with this Lease, subject to there being at least three 
(3) years remaining on the Term of this Lease. 

ii) The base rental rate per rentable square foot and escalation structure shall be the greater 
of the third-party offer set forth in the ROFR Notice or Tenant’s then current Base Rent. 

iii) The tenant improvement allowance shall be the prorated Tenant Improvement 
Allowance as offered in this Lease. 

 
Notwithstanding the foregoing, the parties acknowledge and agree that the ROFR granted to 
Tenant herein is subject and subordinate to the rights of the Ground Lessor under Section 5(k) 
of the Ground Lease, which rights include (i) a right of first offer for any available space in the 
Building (the “Ground Lessor ROFO”), and (ii) a 15 day right of first refusal to lease any 
available space in the Building on the same terms and conditions as any prospective tenant (the 
“Ground Lessor ROFR”).   Accordingly, any space in the Building leased to Ground Lessor 
pursuant to the Ground Lessor ROFO shall not be considered ROFR Space for the purposes of 
this Section 2.  Further, following Tenant’s delivery of any ROFR Exercise Notice, Tenant’s 



 

 

ability to lease any ROFR Space shall be subject to the Ground Lessor’s waiver of the Ground 
Lessor ROFR.    

 
3. RIGHT OF FIRST REFUSAL TO PURCHASE BUILDING AND LEASEHOLD 

INTEREST IN LAND.  
 

Throughout the Term of the Lease (the “Purchase ROFR Period”), Tenant shall have a right 
of first refusal to purchase the Building (which for the purposes hereof includes the Landlord’s 
leasehold interest in the Land pursuant to the Ground Lease), in accordance with the following 
terms and provisions (the “Purchase ROFR”): 

 
(i) If during the Purchase ROFR Period, Landlord receives a good faith written offer 

to purchase the Building made by a party unrelated to Tenant (a “Written Offer”) 
that Landlord wishes to accept, then Landlord will immediately provide Tenant 
with a copy of the Written Offer.  Tenant shall have fifteen (15) days after receipt 
of the Written Offer to exercise the Purchase ROFR by delivering to Landlord 
written notice that Tenant has elected to exercise the Purchase ROFR (the 
"Purchase ROFR Exercise Notice").  If Tenant timely delivers to Landlord the 
Purchase ROFR Exercise Notice, then the parties shall execute and deliver to each 
other as soon as reasonably possible after the delivery of the Purchase ROFR 
Exercise Notice a purchase agreement prepared by Landlord’s counsel that contains 
the terms and conditions set forth in the Written Offer and Landlord shall convey 
the Building to Tenant on the terms and conditions set forth in such purchase 
agreement; 

 
(ii) If, after receipt of a Written Offer, Tenant fails to timely exercise the Purchase 

ROFR in strict accordance with the terms of this Section 3, then: (i) such failure 
shall be conclusively deemed to be and constitute a rejection of the Written Offer 
by Tenant and a waiver of the Purchase ROFR; (ii) Tenant shall, within ten (10) 
days of Landlord’s request, provide written evidence of the same; (iii) Landlord 
shall thereafter have the right to sell the Building to the offeror (or its affiliate) on 
substantially the same terms and conditions as are set forth in the Written Offer (for 
purposes of this clause (ii), an offer will be financially substantially the same as the 
Written Offer if the purchase price is at least 95% of the Purchase Price set forth in 
the Written Offer). Notwithstanding the foregoing, if (i) Landlord and the offeror 
(or its affiliate) desire to reduce the purchase price in the Written Offer by more 
than five percent (5%) or (ii) Tenant does not (or is deemed to not) exercise its right 
to purchase the Premises hereunder and Landlord fails to close on the purchase with 
the offeror (or affiliate) on substantially the same terms and conditions as are set 
forth in the Written Offer, then Landlord must follow the process set forth above as 
a condition precedent to any transfer of the Premises to others. 
 

(iii) Notwithstanding anything herein to the contrary: (i) in the event that an Event of 
Default exists at the time Landlord receives a Written Offer, then Tenant shall not 
have the right to exercise the Purchase ROFR and purchase the Building in 
accordance with this Section 3; (ii) the Purchase ROFR provided herein shall have 
no application to the sale or conveyance of the Building to any person or entity that 
is in any way related to or affiliated with Landlord, including, without limitation, 



 

 

any current manager or member of Landlord, any person or entity currently having 
a financial or ownership interest in Landlord or any of its members or managers, 
together with any family members or trusts for the benefit of any of the foregoing, 
and any entity which is under common control with Landlord, and (iii) the parties 
acknowledge and agree that the Purchase ROFR granted to Tenant herein is subject 
and subordinate to the thirty (30) day right of first refusal to purchase the Building 
in favor of the Ground Lessor pursuant to Section 5(j) of the Ground Lease (the 
“Ground Lessor Purchase ROFR”), and following Tenant’s delivery of any 
Purchase ROFR Exercise Notice, Tenant’s ability to purchase the Building shall be 
subject to the Ground Lessor’s waiver of the Ground Lessor Purchase ROFR.    

 
4. RESERVED PARKING SPACES 
 
Throughout the Term of the Lease, at no additional cost to Tenant, Tenant shall have the right 
to the exclusive use of up to ten (10) parking spaces within the Common Areas in a location 
reasonably determined by Landlord. 
 

5. OPTION TO PURCHASE. 
 

The Tenant at any time during the initial six year Term of this Lease shall have the option (the 
“Purchase Option”) to purchase from Landlord all (and not less than all) of the real property interests  
held by Landlord and described ins Schedule 1 attached hereto and made a part hereof (collectively, 
the “Option Property”) upon the terms and conditions hereinafter set forth.  Such Purchase Option 
shall be exercised by Tenant, if at all, by delivering to Landlord written notice of the exercise of such 
Purchase Option (“Purchase Option Exercise Notice”), which notice must be delivered to Landlord 
prior to the expiration of the initial six year Term.  In the event Tenant timely delivers a Purchase 
Option Exercise Notice, Landlord shall sell, and the Company shall purchase, the Option Property at 
the price and in the manner provided for in this Section 5.  The closing on the Purchase Option 
(“Closing”) shall take place on the date and time selected by the Tenant (the “Closing Date”), but in 
no event shall the Closing Date be earlier than thirty (30) days nor more than ninety (90) days after 
Landlord’s receipt of the Purchase Option Exercise Notice.  In the event Tenant delivers a Purchase 
Option Exercise Notice and fails to close on the purchase of the Option Property on or before the 
Closing Date, the Purchase Option shall terminate and be of no further force or effect.  Closing shall be 
conducted upon the terms and conditions below: 

Purchase Price. For purposes of the Purchase Option, the purchase price of the Option 
Property shall be determined as follows:  Landlord and Tenant shall each select a properly 
licensed commercial real estate appraiser with at least five years’ experience in the 
valuation of commercial property in the Sullivan County, Tennessee area.  The two 
appraisers so selected shall then select a third appraiser who shall be similarly qualified 
and the third appraiser so selected shall perform an appraisal of the Option Property.   The 
Purchase Price of the Option Property shall be the greater of the appraised value of the 
Option Property as determined by the third appraiser or $3,750,000.00.   The expense of 
each of the appraisers shall be paid by the Tenant. 

Title.  Tenant, at Tenant’s sole cost and expense, shall be able to obtain prior to Closing of 
the Option Property, a current title commitment for an Owner's Policy of title insurance for 
the Option Property at standard rates (the "Title Binder") issued by Fidelity National Title 



 

 

Insurance Company (the "Title Company") or other title insurance company reasonably 
acceptable to Tenant. 

Closing Costs.  At Closing, Landlord agrees to pay any costs required to perfect title 
resulting from liens or judgments placed against the Option Property by Landlord.  Tenant 
shall pay for all closing fees, preparation of the Deed and any recording taxes and fees 
incurred for recording the deed and any mortgage, and shall pay any mortgage recording 
tax and the premium for the Owner's Policy of title insurance.  Except as otherwise 
provided herein, each party shall pay its own legal fees and expenses incurred hereunder 
without any claim against the other.   

Marketability of Title.  The following provisions shall govern marketability of title:  

   (i) At Closing, Landlord shall cause good and marketable fee 
simple title to the Option Property to be conveyed to Tenant by Special Warranty Deed 
(the "Deed").  "Good and marketable" title as used herein shall mean ownership which, 
when acquired by Tenant, will be insurable by the Title Company under the Title 
Company's standard ALTA Form B 1992 Revised title insurance policy at standard rates 
and is free and clear of all liens and encumbrances, other than customary utility easements 
and property taxes for the current year and those permitted exceptions identified on 
Schedule 2 attached hereto and made a part hereof (collectively, the “Permitted 
Exceptions”). 

   (ii) If Landlord shall be unable through the exercise of Landlord's 
good faith efforts (which shall include the payment of money with respect to any existing 
deeds of trust to secure debt, mortgages, liens or other matters that can be removed by 
payment of money) to cure any objectionable matter properly raised by Tenant hereunder, 
either Tenant shall have the right to withdraw its Purchase Option Exercise Notice by 
giving written notice of such cancellation to the Landlord, whereupon all liability by reason 
of this Purchase Option shall cease; provided, however, if either party secures a binder for 
title insurance prior to Closing in respect of any valid objection raised by Tenant in the 
amount of the Purchase Price, insuring title as provided in this Section 5 and containing 
standard exceptions and Permitted Exceptions only, then the Purchase Option shall remain 
and continue in full force and effect.   

   (iii) Notwithstanding any provision to the contrary, Tenant shall 
have the continuing right to accept title in whatever state it may be without any reduction 
in the Purchase Price.  Accordingly, from and after delivery of a Purchase Option Exercise 
Notice and through the date of Closing, Landlord shall not cause or suffer any Option 
Property to be further encumbered.  The foregoing shall not prohibit Landlord from further 
encumbering the Property in any manner that does not render title unmarketable, nor shall 
it prohibit Landlord from entering into leases of medical office space in the Building on 
commercially reasonable terms.   

Deliveries at Closing.    

(i) At Closing, Landlord shall deliver to Tenant the following for the 
Option Property:  

(a) duly executed and acknowledged special warranty Deed 
as to the Building and improvements only located on the Land;  



 

 

(b) An assignment and assumption of Landlord’s leasehold 
interest in the Land, as ground lessee under the Ground Lease; 

(c) An assignment and assumption agreement, pursuant to 
which Landlord shall assign to Tenant all of Landlords’ right, title and interest, as Landlord, 
under any leases of space in the Building. 

    (d) affidavits or other certificates or documents 
reasonably required by the Tenant, any title insurance company issuing a policy of title 
insurance in connection with the transaction contemplated by this Agreement, if any, or 
Tenant's lender, if any, in order to insure title in the condition required by this 
Agreement;  

    (e) all other certificates, documents or instruments 
reasonably requested and as required by this Agreement to effectuate the terms and 
conditions hereof. 

   (ii) At Closing, Tenant shall deliver to Landlord: 

    (a) the Purchase Price for the Option Property with 
adjustments as set forth herein;  

    (b) counterparts of the instruments referenced in (i)(a) 
and (i)(b) above. 

    (c) such other certificates, documents and instruments 
reasonably requested by Landlord or as required by this Agreement to effectuate the 
terms and conditions hereof.   

Closing Adjustments and Prorations.  All real property taxes for the current tax year 
shall be prorated (employing a three hundred sixty-five (365) day year) between Tenant 
and Landlord as of the date of Closing based upon the most recent rate applied to the most 
recent assessed valuation of the Option Property.  If such assessment is not available for 
the year in question, taxes shall be prorated based on last year’s assessment and assumed 
by Tenant.  All special assessments, or past due property taxes, levied against the Option 
Property shall be paid in full by Landlord on or before Closing; provided, however, if any 
such assessments are capable of being paid in installments, Landlord shall only be 
responsible for paying installments due prior to the Closing Date.  Rents, ground rents, 
utility charges and similar items shall be prorated as of the date of Closing. All security 
deposits held by Landlord shall be delivered to Tenant at closing.   

Property Sold As-Is.  In the event Tenant exercises the Purchase Option, Tenant 
acknowledges and agrees that Tenant would be purchasing the Option Property in its “AS 
IS” condition and specifically and expressly without any warranties, representations or 
guarantees, either express or implied, of any kind, nature, or type whatsoever from or on 
behalf of the Landlord.  Without in any way limiting the generality of the immediately 
preceding sentence, Tenant further acknowledges and agrees that Seller has not made, will 
not and does not make any warranties and representations, whether express or implied, 
with respect to the Option Property, the value, profitability, developability, or marketability 
thereof, or of any of the appurtenances, facilities, improvements, or equipment thereon; 
and upon the Closing, Tenant shall be deemed to have made such legal, factual and other 



 

 

inquiries and investigations as Tenant deems necessary, desirable or appropriate with 
respect to the Option Property. 

Rights of Ground Lessor.  Notwithstanding anything herein to the contrary: (i) in the event 
that an Event of Default exists at the time Landlord receives the Purchase Option Exercise 
Notice, then Tenant shall not have the right to exercise the Purchase Option; and (ii) the 
parties acknowledge and agree that the Purchase Option granted to Tenant herein is subject 
and subordinate to the Ground Lessor Purchase ROFR, and following Tenant’s delivery of 
any Purchase Option Exercise Notice, Tenant’s ability to purchase the Option Property shall 
be subject to the Ground Lessor’s waiver of the Ground Lessor Purchase ROFR.    
 

 
  
 
  



 

 

Schedule 1 to Addendum 
 

Description of Option Property 
 

1. Leasehold Estate 

Leasehold estate created by Ground Lease dated September 12, 2008, between Wellmont 
Health System, as landlord, and as G&E Healthcare REIT- Mountain Empire, a Delaware 
limited liability company LLC (now known as HTA - Mountain Empire, LLC), as tenant, 
as evidenced by Memorandum of Ground Lease dated September 12, 2008, of record in 
Book 2703C, page 849, Register of Deeds for Sullivan County at Blountville, Tennessee, 
demising the land described in Exhibit A; Leasehold Estate under Ground Lease assigned 
to AW Sevier Center, LLC, a Delaware limited liability company, pursuant to Assignment 
and Assumption of Ground Lease dated May 26, 2021, of record in Book 3447, page 44, 
Register of Deeds for Sullivan County, Tennessee. 

 
2. Fee Estate in Improvements 

 
Fee Simple Interest in Improvements located on the land described in Exhibit A-1, created 
pursuant to Special Warranty Deed dated May 26, 2021, from HTA - Mountain Empire, 
LLC to AW Sevier Center, LLC, of record in Book 3447, page 51, Register of Deeds for 
Sullivan County, Tennessee. 

 
  



 

 

 
Schedule 2 to Addendum 

 
Permitted Exceptions 

 
 

1. Rights or tenants under unrecorded leases. 
 

2. Sullivan County and City of Kingsport, Tennessee taxes for the year of closing and subsequent 
years, which are not yet due or payable. 
 

3. Electrical utility easement to Kingsport Power Company of record in Deed Book 943-C, page 610. 
 

4. Setback requirements and other matters shown on survey by Mize & Associates dated March 3, 
2021. 
 

5. Terms, conditions and provisions set forth in that certain by Ground Lease dated September 12, 
2008, between Wellmont Health System, as landlord, and as G&E Healthcare REIT- Mountain 
Empire, a Delaware limited liability company LLC (now known as HTA - Mountain Empire, 
LLC), as tenant, as evidenced by Memorandum of Ground Lease dated September 12, 2008, 
of record in Book 2703C, page 849, Register of Deeds for Sullivan County at Blountville, 
Tennessee, demising the land described in Exhibit A; Leasehold Estate under Ground Lease 
assigned to AW Sevier Center, LLC, a Delaware limited liability company, pursuant to 
Assignment and Assumption of Ground Lease dated May 26, 2021, of record in Book 3447, 
page 44, Register of Deeds for Sullivan County, Tennessee. 
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