KNOXVILLE’S COMMUNITY DEVELOPMENT CORPORATION

Date: September 18, 2025

To: Board of Commissioners
From: Benjamin M. Bentley, Secretary
Subject: AGENDA

Board Meeting of the Board of Commissioners
Thursday, September 25, 2025, 5 p.m.

901 N. Broadway Street

Knoxville, TN 37917

1. Call to Order.
2. Motion to add, delete or postpone agenda items.
3.  Reports of officers and special presentations.

4.  Approval is requested to execute the minutes for the regu/ar meeting held on July 31,
2025 (no August meeting held). (ltem 4 Attachment)

NEW BUSINESS

PROCUREMENT (Terry McKee)
5. Approval is requested to award the RFP of the mowing services (Q2514) to Tennessee Turf
and Landscape. (Item 5 Attachment)

FINANCE (Nancy White)

6. Resolution authorizing the formation of Eastport ILP Holdings Corporation to assume the
Limited Partnership and Special Limited Partnership interests of Eastport Development LP.
(Item 6 Attachment)

REDEVELOPMENT (Jim Hatfield)

7. Resolution authorizing KCDC to enter into a PILOT agreement with DGA Fifth Ave LP to
effectuate the closing for the development of 121 new affordable housing units located at
525 Fifth Avenue. (Item 7 Attachment)

8. Resolution authorizing a PILOT agreement between KCDC and Morningside Gardens Apts LP
to effectuate a PILOT to support the acquisition and rehab of a 268-unit affordable housing
complex at 1800 and 1837 Linden Avenue, Knoxville. (ltem 8 Attachment)

THIS MEETING AND ALL COMMUNICATIONS BETWEEN MEMBERS IS SUBJECT TO THE PROVISIONS OF THE
TENNESSEE OPEN MEETINGS ACT, TENN. CODE ANN. §8-44-101, et seq.



9. Resolution authorizing a PILOT agreement between KCDC and Summit Towers Apts LP to
effectuate a PILOT to support the acquisition and rehab of a 277-unit affordable housing
complex at 201 Locust Street, Knoxville. (Item 9 Attachment)

10. Approval is requested to authorize the execution of an architecture design agreement with
Design Innovation Architects in an amount not to exceed $550,000 for the design of the
renovation and expansion of the Boys and Girls Club at Western Heights. (ltem 10
Attachment)

Unfinished Business
Public Forum
Adjournment

Next month’s agenda review meeting will be held
Thursday, October 23, 2025 @ 5 p.m.

Next month’s board meeting will be held
Thursday, October 30, 2025 @ 5 p.m.

THIS MEETING AND ALL COMMUNICATIONS BETWEEN MEMBERS IS SUBJECT TO THE PROVISIONS OF THE
TENNESSEE OPEN MEETINGS ACT, TENN. CODE ANN. 88-44-101, et seq.



BOARD MEETING MINUTES

The Board of Commissioners of Knoxville's Community Development Corporation met on July 31,
2025 at 901 N. Broadway, Knoxville, Tennessee.

The meeting was called to order and a quorum declared present at 5:10 p.m.

Present: Chair Scott Broyles Absent: Commissioner Robert Whetsel
Vice Chair Felix Harris
Treasurer Becky Wade
Commissioner Kim Henry
Commissioner Nadim Jubran
Commissioner Martha Tate

Approval to execute the minutes for the regular meeting held on Jjune 26, 202S5.
Commissioner Wade moved to approve. Commissioner Henry seconded the motion. All other
Commissioners present voted "Aye."

REDEVEL OPMENT (Jim Hatfield)

Resolution regarding an amendment to the Development Agreement with respect to a
redevelopment project located at approximately 203 of South Gay Street. Commissioner Jubran
moved to approve. Commissioner Henry seconded the motion. All other Commissioners present
voted "Aye." Resolution 2025-20 is attached.

Resolution authorizing the execution of a Development Agreement with Union Development
Holdings, LLC with respect to the development of a project at 0 Lovell Road and authorizing the
formation of Union at Smoky Mountain GP Corporation and Union at Smoky Mountain, LP.
Commissioner Wade moved to approve. Commissioner Henry seconded the motion. All other
Commissioners present voted "Aye." Resolution 2025-21 is attached.

Preliminary Bond Resolution authorizing the issuance of $20M of revenue bonds to support the
financing of new affordable housing development project consisting of approximately 100 units
located at 338 Lovell Road in Knoxville. Commissioner Jubran moved to approve. Commissioner
Harris seconded the motion. Commissioner Henry was recused. All other Commissioners present
voted "Aye.” Resolution 2025-22 is attached.

PUBLIC FORUM
None

UNFINISHED BUSINESS




None

ADJOURNMENT
With no further business to come before the Board, the meeting adjourned by consent at 5:19

p.m.

Approved: September 26, 2025

Scott J. Broyles, Chair

ATTEST:
Approved: September 26, 2025

Benjamin M. Bentley, Secretary



KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION
BOARD ACTION FORM - ITEM #5

MEETING DATE September 25, 2025
Approval is request to award the RFP for Mowing Services Q2514 to East
AGENDA ITEM Tennessee Turf and Landscape.
DESCRIPTION
SUBMITTED BY Name, Title / Department: Terry McKee, Procurement Director ]
MEETING TYPE [“IRegular []Special CJAnnual - -
CLASSIFICATION [JResolution  [/lApproval . L
BUDGET / FINANCIAL | Budgeted: $626.949.10 Expenditure: $626.949.10 -
AMPACT o Source of Funds: Operating Funds
i [vIDepartment Head /VP [(vIBudget/Finance
APPROVAL / REVIEWS | [/]Executive Director/CEO [JLegal Counsel:
Other — Name/Title: Terry McKee/Procurement Director

}——-

BACKGROUND
1. What is the objective of this action?
This provides a vendor for mowing services as needed by KCDC's properties.

2. Why is the action needed now?
The current award has reached its maximum length of five years. Accordingly KCDC issued a RFP and received proposals
for these services.

3. Who are the parties involved and what are their roles (if appropriate)?

When Property Managers and KCDC's Maintenance Director decide, the vendor will begin the mowing season under the
terms of the proposal. KCDC can delay mowings when conditions warrant but KCDC is obligated to a minimum of 28 cuts per
year. KCDC has past positive experiences with the recommended vendor (incumbent).

4. What are the long-term and short-term exposures?

The shert and long term exposures to KCDC are paying the vendor for the minimum of 28 cuts per year (plus any additional services needed). The
$626,949.10 is reflective of 28 cuts in a year for all properties. Actual costs may vary due te a longer mowing season and feaf removal service required.

HISTORICAL / KCDC needs mowing services during the mowing season (March through
TRANSACTIONAL September) and during the leaf collection season. This award provides a
INFORMATION

vendor at a fixed rate to provide these services.
(who, when, where)

ATTACHMENTS Proposal tabulation form with pertinent information

EM 2021



Benjamin M. Bentley, Executive Director/CEQ

KCDC.

Knoxville’s Community
Development Corporation

TO: The KCDC Board

FROM: Benjamin M. Bentley, Secretary

DATE: September 3, 2025

SUBJECT: Approval of staff awarding the RFP for Mowing Services Q2514.

901 N. Broadway * Knoxville, TN 37917
865.403.1100 * Fax 865 403 1117
800.848.0298 (Tennessee Relay Center)

www.kede.org

KCDC’s Procurement Policy requires written formal solicitations (publicly advertised and opened) for
services that may exceed $50,000. Staff requests Board approval of the following recommendation.

Scope of Work

Mowing Services (as needed)

L

| Funding Source

Total Award Amount

' Operating funds

$626,949.10 (this is an approximation based on the guaranteed 28 cuts and is l
subject to fluctuation depending on weather cycles).

Review Committee

Solicitation Type

Darlene Farmer, Property Manager

Tim Hatmaker, Maintenance Director
James Pruitt, Property Manager

Terry McKee, IT and Procurement Director

Request for Proposals

Vendor for Award

Tennessee Turf and Landscape

Scoriné Matrix

Alpha One Lawn Care

Company

Service

201.00

East Tennessee Turf and Lawn

Greenway Lawn Care,

Inc.

256.58

242.82

KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION

Page 1 of 2



Notice of this solicitation was distributed through the following KCDC centric methods to achieve |
the widest possible dissemination of the opportunity:

Registered Vendors. Vendors who have registered on-line with KCDC and indicated an interest in
providing these goods or services receive an automated email with a link to the solicitation document.
KCDC Webpage. The solicitation document and all related documents are posted to KCDC’s Web Page
for all interested parties to have access to whether they have ever registered with KCDC.

KCDC Bulletin Boards. KCDC property offices receive a copy of each solicitation to post on their
bulletin boards for residents to consider should they own, work for or otherwise know of businesses
that may be interested in the work.

This solicitation was distributed through the following “distribution” groups for possible distribution
to their members and/or contacts. This is part of our outreach to the widest possible marketplace as
well as our outreach to small, minority, woman and veteran owned businesses:

Black Contractors Association+

Centro Hispano de East Tennessee+

Dodge Data & Analytics

Knox County’s Supplier Diversity Office*+

Knoxville Area Urban League+

Knoxville Chamber Partnership

Knoxville’s DBAC Office *+

Knoxville Equity Partners+

SCORE

SERC

Small Business Administ?ation

Tennessee Minority Supplier Development Council+

Tennessee Small Business Development Center

Tennessee Valley Authority Diversity Outreach*+

U.S. Department of Commerce Minority Business Development Agency+

WIJBE Radio+

* Denotes an organization promoting/assisting Woman Owned Businesses
+ Denotes an organization promoting/assisting Minority Owned Businesses

Page 2 of 2



KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION
BOARD ACTION FORM - ITEM #6

| MEETING DATE September 25, 2025

Resolution authorizing the formation of Eastport ILP Holdings Corporation to
AGENDA ITEM assume the Limited Partnership and Special Limited Partnership interest of
! DESCRIPTION Eastport Development LP.

| SUBMITTED BY | Name, Title / Department: Nancy Whie, CFO

MEETING TYPE [v]Regular [1Special [JAnnual

CLASSIFICATION [vIResolution [ ]Approval - ]
BUDGET / FINANCIAL | Budgeted: $na Expenditure: $ra

IMPACT Source of Funds:

[YIDepartment Head /VP [(JBudget/Finance
APPROVAL / REVIEWS | [v]Executive Director/CEQ [/JLegal Counsel: BBS
Other — Name/Title:

BACKGROUND
1. What is the objective of this action?
Approval for formation of Eastport ILP Holdings Corporation to assume partner ownership interest from current partner's due
to the expiration of the statutory tax credit compliance period ending December 31, 2025 and current partner's interest in
exiting the Eastport Development LP partnership.

2. Why is the action needed now?
In order to assume LP and SLP partnership interest of Eastport Development LP.

3. Who are the parties involved and what are their roles (if appropriate)?

Passport Development Corporation, a KCDC instrumentality, is the General Partner of Eastport Development LP. The
proposed Eastport ILP Holdings Corpoeration will assume BF Garden Empire Tax Credit Fund's limited partnership (LP)
interest and BCCC, Inc. special limited partnership (SLP) interest.

4. What are the long-term and short-term exposures?

None.
| HISTORICAL / [This will be a new KCDC entity to transfer ownership interest in an existing
' TRANSACTIONAL Limited Partnership.

INFORMATION

(who, when, where)

ATTACHMENTS Resolution

EM 2021



RESOLUTION NO. 2025-______

A RESOLUTION OF THE BOARD OF COMMISSIONERS OF
KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION
AUTHORIZING THE FORMATION OF
EASTPORT ILP HOLDINGS CORPORATION

WHEREAS, Knoxville’s Community Development Corporation ("KCDC") is the housing,
redevelopment and urban renewal authority of the City of Knoxville, Tennessee (the
"Municipality”) and is duly incorporated pursuant to Sections 13-20-101 et seq., Tennessee
Code Annotated (the “Act”); and

WHEREAS, pursuant to Tenn. Code Ann. § 13-20-104(a}6), housing and redevelopment
authorities in Tennessee are authorized to own, operate, assist, or otherwise participate in
(directly or through a partnership, a limited liability company, or other entity in which the
authority, or an entity affiliated with an authority, is a partner, member, or otherwise
participates in the activities of the entity) mixed-finance projects; and

WHEREAS, pursuant to Tenn. Code Ann. § 13-20-104(b), housing and redevelopment
authorities in Tennessee are authorized to cause the formation of corporations to carry out
their powers under the Act; and

WHEREAS, Passport Development Corporation, an instrumentality of KCDC, is the
general partner of Eastport Development LP (the “Partnership”), a Tennessee limited partnership
which owns The Residences at Eastport located at 539 McConnell Street (the “Project” under a
ground lease from KCDC; and

WHEREAS, the Project previously received an allocation of Low-Income Housing Tax
Credits, resuiting in an equity investment in the Project by Boston Capital Direct Placement, a
Limited Partnership, as the Investment Limited Partner and BCCC, Inc. as the Special Limited
Partner (collectively, together with each of their respective successors and assigns, “Boston
Capital™); and

WHEREAS, in anticipation of the expiration of the statutory tax credit compliance period
on December 31, 2025, KCDC and Boston Capital have agreed that Boston Capital will assign its
limited partnership interest(s) in the Partnership {the "Investor Partnership Interests”) to an
instrumentality of KCDC; and

WHEREAS, the Board desires to approve and authorize such documentation as is
necessary for KCDC to form Eastport ILP Holdings Corporation (the “Corporation”), including,
but not limited to, the charter (the "Charter") and bylaws (the "Bylaws") of the Corporation



(collectively, the "Corporate Documents”), the forms of which have been submitted to KCDC and
shall be filed with the records of KCDC; and

WHEREAS, the Corporation will accept the assignment of the Limited Partnership
Interests and will hold such Limited Partnership Interests; and

WHEREAS, as set forth in the Charter submitted to KCDC, KCDC desires to appoint its
Chairman, Vice~-Chairman and Treasurer as the initial Board of Directors of the Corporation.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF KNOXVILLE'S
COMMUNITY DEVELOPMENT CORPORATION:

RESOLVED, that the Chairman, Vice Chairman, Secretary, Assistant Secretary and/or any
other officer of KCDC, acting alone or in combination with one another (individually and
collectively the "Authorized Officers"}, is/are authorized and empowered to execute and cause
to be filed or recorded, as applicabie, the Corporate Documents; and, further

RESOLVED, that the Charter and the Bylaws shall be in substantially the forms submitted,
which are hereby approved, with such completions, omissions, insertions and changes as may
be approved by the officers executing them, their execution to constitute conclusive evidence
of their approval of any such compietions, omissions, insertions and changes; and, further

RESOLVED, that the Authorized Officers, acting alone or in combination with one
another, are authorized and empowered to execute and cause to be filed or recorded, as
applicable, any and all other instruments, documents and agreements deemed necessary or
desirable by the Authorized Officers in order to form the Corporation, all in the form approved
by the Authorized Officers executing same, the execution of same by such Authorized Officers
to constitute conclusive evidence of the approval of same; and, further

RESOLVED, that it is in the best interest of KCDC to organize the Corporation for the
purposes herein described and to enter into, file and/or record the Charter and Bylaws; and,
further,

RESOLVED, that any and all other actions heretofore taken on behalf of KCDC by the
Authorized Officers to execute and deliver any of the agreements, documents or instruments
authorized by the foregoing resolutions, or to take any of the other actions authorized by the
foregoing resolutions, and all acts of the Authorized Officers that are in conformity with the
purposes and intent of these resolutions, are hereby approved, ratified and confirmed in ali
respects.



BE IT THEREFORE RESOLVED that this Resolution shall be effective this 25t day of
September, 2025.

KNOXVILLE'S COMMUNITY
DEVELGPMENT CORPORATION

By:

Secretary
35140872.1



KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION
BOARD ACTION FORM #7

MEETING DATE September 25, 2025
Resolution authorizing KCDC to enter into a PILOT agreement with DGA Fifth
AGENDA ITEM Ave LP to effectuate the closing for the development of 121 new affordable
DESCRIPTION housing units located at 525 Fifth Avenue.
 SUBMITTED BY Name, Title / Department: Jemes Hatfiei, CDO
MEETING TYPE [/]Reqular []Special CJAnnual
CLASSIFICATION [“IResolution [ JApproval o ]
BUDGET / FINANCIAL | Budgeted: $ Expenditure: $ma -
IMPACT _ Source of Funds: —
[/IDepartment Head /VP [JBudget/Finance
APPROVAL / REVIEWS | [/]Executive Director/CEO [/]Legal Counsel: BBS
Other — Name/Title:

BACKGROUND

1. What is the objective of this action?

A PILOT agreement is needed to provide economic support for this new affordable housing development. The project is

' expected to start construction late this year and will be complete by mid-2027. The development will consist of a mix of one,
two and three bedroom units and will have a total project cost of $48M.

2. Why is the action needed now?
Closing for this project is scheduled for late October or early November and board approval is needed in advance of closing.

3. Who are the parties involved and what are their roles (if appropriate)?

KCDC as ground lessor under the PILOT. DGA Fifth Ave LP as the lessee under the PILOT. DGA Residential as project
sponsor and developer. US Bank as project tax credit equity and construction lender and Walker Dunlap as perm lender
originator.

i 4. What are the long-term and short-term exposures?
There is minimal exposure to KCDC under the development agreement terms with DGA residential for this project.

— C—

HISTORICAL / KCDC board approved the entity formation and development agreement for
TRANSACTIONAL this project in June 2024. DGA Residential have partnered on previous deals
INFORMATION together including Grosvenor, Willow Place, and Bluegrass.

(who, when, where)

Resolution

ATTACHMENTS

EM 2021




RESOLUTION NO. 2025-_____

RESOLUTION OF THE BOARD OF COMMISSIONERS OF KNOXVILLE'S
COMMUNITY DEVELOPMENT CORPORATION REGARDING A PAYMENT IN
LIEU OF TAX TRANSACTION WITH DGA FIFTH AVE LP

WHEREAS, the Board of Commissioners of Knoxviile's Community Development
Corporation ("KCDC") has met pursuant to proper notice; and

WHEREAS, KCDC is the housing, redevelopment and urban renewal authority of the City
of Knoxville, Tennessee (the "City") and is duly incorporated pursuant to Sections 13-20-101 et
seq., Tennessee Code Annotated; and

WHEREAS, to induce DGA Fifth Ave LP, a Tennessee limited partnership (the "Applicant”),
to acquire, construct and equip an approximately 121-unit housing facility for low income
citizens to be known as Riella at 5t {the "Project”), KCDC will acquire certain real and personal
property related to the Project, and KCDC will lease said property to the Applicant on the terms
and conditions set forth in the Lease referenced herein; and

WHEREAS, KCDC has received a letter from the Mayor of the City expressing her support
for the Project pursuant to Tenn. Code Ann. § 48-101-312(b)(4)(C); and

WHEREAS, there has been submitted to KCDC a form of Lease (the "Lease"), between
KCDC and the Applicant, which provides certain payments in lieu of tax as provided therein and
which KCDC proposes to execute to carry out the transaction described above, a copy of which
instrument shail be filed with the records of KCDC.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF KNOXVILLE'S
COMMUNITY DEVELOPMENT CORPORATION:

1. It is hereby found and determined that the acquisition and ownership of the
Project will promote industry, trade, commerce and housing in the State of Tennessee and will
increase the availability of affordable housing and employment in the City.

2. The Chairman or the Vice Chairman of KCDC is hereby authorized and directed
to execute, and, where requested, the Secretary or Assistant Secretary is authorized to attest,
and/or any other officer of KCDC, acting alone or in combination with one another (individually
and collectively the "Authorized Officers", is (are) hereby authorized and empowered to execute
the Lease and deliver the Lease to the Applicant.

3. KCDC is hereby authorized and directed to own the Project pursuant to the terms
of the Lease,



4. The Lease shali be in substantially the form submitted, which is hereby
approved, with such completions, omissions, insertions and changes as may be approved by
the officer executing it, his or her execution to constitute conclusive evidence of his or her
approval of any such omissions, insertions and changes.

5. The officers of KCDC are hereby authorized and directed to execute, deliver and
file such other certificates and instruments and to take all such further action as they may
consider necessary or desirable in connection with the consummation of the transactions
described above, including, without limitation, executing such documents as any lender of the
Applicant may request in connection with its liens on the Project.

6. Any authorization herein to execute any document shall include authorization to
record such document where appropriate.

7. All other acts of the officers of KCDC which are in conformity with the purposes
and intent of this resolution are hereby approved and confirmed.

Approved this 25th day of September, 2025.

KNOXVILLE'S COMMUNITY
DEVELOPMENT CORPORATION

By:

Secretary

37915186.1



KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION
BOARD ACTION FORM #8

MEETING DATE September 25, 2025

Resolution authorizing a PILOT agreement between KCDC and Morningside
AGENDA ITEM Gardens Apts LP to effectuate a PILOT to support the acquisition and rehab of a
DESCRIPTION 268-unit affordable housing complex at 1800 and 1837 Linden Avenue, Knoxville.
SUBMITTED BY Name, Title / Department: Jim Hatfield, CDO. Redevelopment
MEETING TYPE [vIRegular [JSpecial [JAnnual
CLASSIFICATION [vIResolution [ ]Approval
BUDGET / FINANCIAL | Budgeted: $na Expenditure: $n/a -
IMPACT Source of Funds:

[/]Department Head /VP [(CIBudget/Finance
APPROVAL / REVIEWS | [/]Executive Director/CEOQ [/]Legal Counsel: BBS
Other — Name/Title:

BACKGROUND

1. What is the objective of this action?

This resolution will provide for a 20-year PILOT to assist in the economics in order to facilitate the acquisition and renovation
of the Morningside Gardens. The $15M+ reno scope include the replacement of roofs and siding as needed, repaving and
striping of parking lots, upgrading mechanical systems and electrical systems, plumbing upgrades, upgrading landscaping, a
full overhaul of security systems (monitored 24/7) and upgraded exterior lighting. in-unit improvements include the
replacement of kitchen cabinets, countertops, vanities, interior and exterior doors, and tubs and showers as needed; all new
LVT fiooring, plumbing fixtures, windows, smoke detectors, new energy-efficient appliances, ceiling fans and lighting as well
as painting throughout. Additionally, the site will be updated to meet UFAS standards throughout.

2. Why is the action needed now?
The sponsor, Paths Development, has received an allocation of volume cap and 4% credits earlier this year. They are
planning on closing later this year on the debt and equity and beginning the renovation next year.

3. Who are the parties involved and what are their roles (if appropriate)?

KCDC as lessor under the PILOT lease. Paths Development as sponsor of the project and lessee under the lease. Paths
Management Services and Paths Development are the affiliated property management and real estate development divisions
of Nuveen Real Estate that have extensive affordable housing experience in 14 states with over 14,200 affordable housing
units under management. Paths is based in NYC.

4. What are the long-term and short-term exposures?

This PILOT lease structure is customary and is typical for affordable housing developments in Knoxville.

HISTORICAL / None.
TRANSACTIONAL
INFORMATION
(who, when, where)

' ATTACHMENTS Resolution, mayor support letter and draft PILOT lease

EM 2021




RESOLUTION NO. 2025-_____

RESOLUTION OF THE BOARD OF COMMISSIONERS OF KNOXVILLE'S
COMMUNITY DEVELOPMENT CORPORATION REGARDING A PAYMENT
IN LIEU OF TAX TRANSACTION WITH MORNINGSIDE GARDENS APTS LP

WHEREAS, the Board of Commissioners of Knoxville's Community Development
Corporation ("KCDC") has met pursuant to proper notice; and

WHEREAS, KCDC is the housing, redevelopment and urban renewal authority of
the City of Knoxville, Tennessee (the "City") and is duly incorporated pursuant to
Sections 13-20-101 et seq., Tennessee Code Annotated; and

WHEREAS, to induce Morningside Gardens Apts LP, a Delaware limited
partnership (the "Applicant”), to acquire, construct, rehabilitate and equip the
Morningside Gardens Apartments, a 268 unit housing facility for low income citizens
(the "Project”), KCDC will acquire certain real and personal property related to the
Project, and KCDC will lease said property to the Applicant on the terms and conditions
set forth in the Lease referenced herein; and

WHEREAS, KCDC has received a letter from the Mayor of the City expressing her
support for the Project pursuant to Tenn. Code Ann. § 48-101-312(b)(4)(C); and

WHEREAS, there has been submitted to KCDC a form of Lease (the "Lease"},
between KCDC and the Applicant, which provides certain payments in lieu of tax as
provided therein and which KCDC proposes to execute to carry out the transaction
described above, a copy of which instrument shall be filed with the records of KCDC.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF
KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION:

1. It is hereby found and determined that the acquisition and ownership of
the Project will promote industry, trade, commerce and housing in the State of
Tennessee and will increase the availability of affordable housing and empioyment in
the City.

2. The Chairman or the Vice Chairman of KCDC is hereby authorized and
directed to execute, and, where requested, the Secretary or Assistant Secretary is
authorized to attest, and/or any other officer of KCDC, acting alone or in combination
with one another (individually and collectively the "Authorized Officers"), is (are) hereby
authorized and empowered to execute the Lease and deliver the Lease to the
Applicant.

3. KCDC is hereby authorized and directed to own the Project pursuant to
the terms of the Lease.

4, The Lease shall be in substantiaily the form submitted, which is hereby
approved, with such completions, omissions, insertions and changes as may be



approved by the officer executing it, his or her execution to constitute conclusive
evidence of his or her approval of any such omissions, insertions and changes.

5. The officers of KCDC are hereby authorized and directed to execute,
deliver and file such other certificates and instruments and to take all such further
action as they may consider necessary or desirable in connection with the
consummation of the transactions described above, including, without limitation,
executing such documents as any lender of the Applicant may request in connection
with its liens on the Project.

6. Any authorization herein to execute any document shall include
authorization to record such document where appropriate.

7. All other acts of the officers of KCDC which are in conformity with the
purposes and intent of this resclution are hereby approved and confirmed.
Approved this 25th day of September, 2025
KNOXVILLE'S COMMUNITY
DEVELOPMENT CORPORATICN

By: ——m
Secretary

37915186.1



CITY OF KNOXVILLE

INDYA KINCANNON, MAYOR

August 18, 2025

Benjamin Bentley

Knoxville’s Community Development Corporaton
901 N. Broadway

Knoxville, Tennessee 37917

Re: Support Letter for Morningside Gardens Apts, LP

Dear Mr. Bentley:

[ understand that Knoxville’s Community Development Corporatton (“KCDC”), through its
proposed lessee, Morningside Gardens Apts, LP, 1s undertaking the acquisition and renovaton of a muld-
family apartments located at 1800 Linden Ave and 1837 Linden Ave currently owned by Morningside 2192
‘TN LLC. I understand that this project entails renovating a 268-unit apartment development providing seniors
affordable housing for the local community. To provide financing for this project, Momingside Gardens Apt,
LP, intends to apply for an allocation of low-income housing tax credits from the Tennessee Housing
Development Agency to ensure these apartments remain as affordable for the next 20 years.

Pursuant to Tennessee Code Annotated §48-101-312, and because the City has not formed a health,
educational, and housing facility corporation, KCDC is permitted to enter into an agreement for payments in
lieu of taxes with respect to this project provided that [, as the chief executive officer of the City, provide a
letter in support of the project. Provided that the project receives an allocation of low-income housing tax
credits, please accept this letter as evidence of my support of this project for payments in lieu of taxes for a
term of up to 20 years with payment amount set at $§76,739.36 to City of Knoxville and §55,322.00 to Knox
County. The provision of affordable housing for low-income sentor residents is an important goal for the City
and this project 1s consistent with that goal.

Sincerely,

b2

«dya Kincannon
Mayor

Approved as to form:

d O Y 7 A/
- g
Charles W. Swanson
Director of Law

CI1TY COUNTY BUILDING *« ROOM 691 # 400 MAIN STREET *P.O. BOX 1631 « KNOXVILLE, TENNESSEE 37901
PHONE: 865-215-2040 * FAX: 865-215-2085 ¢ EMAIL: MAYOR@KNOXVILLETN.GOV
WWW KNOXVILLETN.GOV



KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION

(a housing and redevelopment authority of
the City of Knoxville, Tennessee organized under Tennessee law)

TO

MORNINGSIDE GARDENS APTS LP

(a Delaware limited partnership)

LEASE

DATED AS OF _ ., 2025

This instrument prepared by:
BASS, BERRY & SIMS PLC (RES)
900 S. Gay Street, Suite 1700
Knoxville, Tennessee 37902



LEASE

This Lease, made and entered into as of _ | 2025, by and between KNOXVILLE'S
COMMUNITY DEVELOPMENT CORPORATION, a housing and redevelopment authority of the City
of Knoxville, Tennessee organized under the Tennessee Housing Authorities Law, Tenn. Code Ann. §§ 13-
20-101, et seq. ("Lessor™), and MORNINGSIDE GARDENS APTS LP, a Delaware limited partnership
("Lessee™).

WITNESSETH:

WHEREAS, Lessor is a housing and redevelopment authority of the City of Knoxville, Tennessee
organized under the Tennessee Housing Authorities Law, Tenn. Code Ann. §§ 13-20-101, et seq., as
amended (the "Act"), and is authorized under the Act to acquire, whether by purchase, exchange, gift, lease,
or otherwise, and to own, lease and dispose of properties for the purpose of providing safe and sanitary
dwelling accommodations for persons of low income;

WHEREAS, in order to encourage Lessee to cause the acquisition and renovation of a low-income
housing facility consisting of approximately 268 apartment units known as Mormingside Gardens
Apartments located in the City of Knoxville, Tennessee (the "Project”), thereby furthering the purposes of
the Act, Lessor desires to lease to Lessee and Lessee desires to rent from Lessor certain real property and
equipment hereinafter more particularly described, on the terms and conditions set forth herein; and

WHEREAS, pursuant to Tenn. Code Ann. § 48-101-312(b)(4)(C}, the Mayor of the City of
Knoxville, Tennessee submitted a letter dated August 18, 2025 to the Lessor supporting the Project and
approving the Lessor to negotiate and accept from Lessee payments in lieu of ad-valorem taxes; and

NOW, THEREFORE, Lessor, for and in consideration of the payments hereinafter stipulated to be
made by Lessee, and the covenants and agreements hereinafier contained to be kept and performed by
Lessee, does by these presents demise, lease and let unto Lessee, and Lessee does by these presents hire,
lease and rent from Lessor, for the Term (as defined below) and upon the conditions hereinafier stated, the
real property described in Exhibit A attached hereto, together with all facilities and improvements now
existing or hereafter constructed thereon by Lessee or otherwise and the equipment described in Exhibit B
attached hereto;

UNDER AND SUBIJECT, however, to deed restrictions, covenants, easements, reservations, rights
of way and other encumbrances applicable to the real property and equipment to be leased and existing as
of the date hereof and any other encumbrance hereafter existing that is not created by Lessor; and

UNDER AND SUBJECT to the following terms and conditions:

ARTICLE L.
Definitions

Section 1.01  In addition to the words, terms and phrases elsewhere defined in this Lease, the
following words, terms and phrases as used in this Lease shall have the following respective meanings:

"Acquisition Deed” shall mean the deed pursuant to which Lessor acquires title to the Leased Land.
"Act” shall mean Tenn. Code Ann. §§ 13-20-101, et seq., as amended.

"Basic Rent” shall mean the amounts described in Section 4.01.



"Buildings” shall mean the Buildings to be renovated on the Leased Land by Lessee pursuant to
Article X1,

"City" shall mean the City of Knoxville, Tennessee.

"Completion Date” shall mean the earlier of (i) the date that is thirty-six (36) months after the date
hereof and (ii) the date that the renovations to the Buildings described in Article XI are substantially
complete, as evidenced by the issuance of a certificate of occupancy. Lessee shall provide a certificate to
Lessor evidencing the Completion Date no later than thirty (30) days after the occurrence of the Completion
Date.

"County"” shall mean Knox County, Tennessee.

"Equipment" shall mean the machinery, equipment and other tangible personal property described
on Exhibit B attached hereto as from time to time supplemented.

"Force Majeure” means fires, floods, inability to obtain materials, conditions arising from
governmental orders or regulations, war or national emergency, acts of God, and any other cause, similar
or dissimilar, beyond the applicable party's reasonable control. Where this Lease expressly provides that a
party's obligations are subject to Force Majeure, then delay or non-performance on the part of such party
will be excused upon the occurrence and during the continuance of such event of Force Majeure, provided
that such party promptly gives the other party written notice of the occurrence and abatement of such event
of Force Majeure.

"Improvements"” shall mean the Buildings and the other improvements on the Leased Land.

"Investor Limited Partner” shaill mean [CREA Morningside Gardens, LLC, a Delaware limited
liability company], as the investor limited partner of Lessee, and its successors and assigns.

“Lease" shall mean this instrument as originally executed or as it may from time to time be
supplemented or amended by one or more instruments supplemental hereto.

"Leased Land" shall mean the real property described in Exhibit A attached hereto.

"Leased Property" shall mean the Equipment and the Leased Land, together with the Buildings and
related improvements.

"Lender" shall mean [Berkadia Commercial Mortgage LLC, a Delaware limited Hability company)
and its successors and assigns.

"Lessee" shall mean Morningside Gardens Apts LP, a Delaware limited partnership.

"Lessor" shall mean Knoxville’s Community Development Corporation, a housing and
redevelopment authority of the City of Knoxville, Tennessee organized under the Act.

"Rent" shall mean collectively, the Basic Rent and the Additional Rent.

"Tax Credits" shall mean any low income housing tax credits available at the Leased Property
pursuant to Section 42 of the Internal Revenue Code of 1986, as amended.

"Tax Year" shall mean each annual period beginning on January 1 of each year and ending on
December 31 of that year.



"Term" shall mean the term described in Article I

ARTICLE 11,
Representations of Lessee

Section 2.01  Lessee makes the following representations and warranties to induce Lessor to
enter into this Lease:

(a) Lessee 1s a limited partnership duly formed, existing and in good standing under
the laws of the State of Delaware and duly authorized to conduct business in the State of Tennessee, has
full power and authority to enter into this Lease and to perform all obligations contained herein and therein,
and has, by proper action, been duly authorized to execuie and deliver this Lease and, when executed and
delivered by the parties thereto, this Lease will constitute the valid and binding obligation of Lessee
enforceable in accordance with its terms.

(b) Neither the execution and delivery of this Lease, nor the consummation of the
transactions contemplated herein by Lessee, nor the fulfillment of or compliance with the terms and
conditions of this Lease, does or will conflict with or result in a breach of the terms, conditions or provisions
of any restriction or internal governing document of Lessee or any agreement or instrument to which Lessee
is now a party or by which it is bound, or any existing law, rule, regulation, judgment, order or decree to
which it is subject, or constitutes a default under any of the foregoing or, except as contemplated hereby,
results in the creation or imposition of any lien, charge or encumbrance whatsoever upon any of the property
or assets of Lessee under the terms of any instrument or agreement.

() There are no proceedings pending, or to the knowledge of Lessee threatened,
against or affecting Lessee in any court or before any governmental authority, arbitration board or tribunal
which involve the possibility of materially and adversely affecting the properties, business, prospects,
profits or condition (financial or otherwise) of Lessee, or the ability of Lessee to perform its obligations
under this Lease. Lessee is not in default with respect to an order of any court, governmental authority,
arbitration board or tribunal.

(d) No event has occwrred and no condition exists with respect to Lessee that would
constitute an Event of Default under this Lease, as defined in Article XIV, or which, with the lapse of time
or with the giving of notice, or both, would become such an Event of Default.

(e) To the knowledge of Lessee, and in reliance upon, and except as disclosed in, an
independent third-party report obtained by Lessee, there are no substances, materials, wastes, pollutants or
contaminants located on the Leased Property that are regulated under any environmental law or regulation
except those materials and substances that are maintained in compliance with such laws and regulations,
and Lessee shall not permit material quantities of such substances, materials, wastes, pollutants or
contaminants fo exist on the Leased Property during the Term of this Lease except in compliance with such
laws and regulations.

ARTICLE II1.
Lease Term

Subject to the provisions contained in this Lease, this Lease shall be in full force and effect for a
Term commencing on the date hereof and ending on the twentieth (20") anniversary of the Completion
Date, unless terminated earlier, in accordance with the terms hereof. Lessee shall provide a certificate to
Lessor evidencing the Completion Date no later than thirty (30) days after the occurrence of the Completion
Date.



Notwithstanding the foregoing, the Term of this Lease may be terminated upon exercise by Lessee
of the purchase option described in Article XV hereof.

ARTICLE 1V.
Rent

Section 4.01  Basic Rent. Lessee will pay to Lessor without notice or demand, in such coin or
currency of the United States of America as at the time of payment shall be legal tender for the payment of
public and private debts, as Basic Rent on each January 1 during the Term, the sum of $1.00. Lessor
acknowledges that Lessec has prepaid the Basic Rent for the Term on the date hereof.

Section4.02  Additional Rent. Lessee agrees to pay, as additional rent, all other amounts,
liabilities and obligations which Lessee herein assumes or agrees to pay {including, without limitation, the
obligations in Article X1 hereof). Without limiting the foregoing, Lessor and Lessee recognize that the
Leased Property has been conveyed to Lessor subject to or contemporaneously with the execution of a deed
of trust securing the financing of the acquisition of and renovations to the Leased Property. Lessee agrees
to make all payments of debt service relating to such financing. Lessor will execute and deliver
commercially reasonable documents pledging its interest in the Leased Property, by joinder or otherwise,
in connection with Lessee’s financing or refinancing of the Leased Property. In the event of any failure on
the part of Lessee to pay any amounts, liabilities or obligations described in this paragraph, Lessor shall
have all rights, powers and remedies provided for herein or by law or equity or otherwise in the case of
nonpayment of the Basic Rent. Notwithstanding the terms of this Lease, the Additional Rent shall not be
treated as rent for federal or state tax purposes and the items of Additional Rent shall be treated for tax
purposes as determined by the Lessee in its sole discretion as the owner of the 1.eased Property for federal
and state tax purposes.

ARTICLE Y.
Compliance with Laws; Permitted Contests;
Lessee's Acceptance of Leased Property: Reports; Lease of Equipment: Net Lease

Section 5.01  Compliance with Laws. Lessee shall throughout the Term and at no expense to
Lessor promptly cure any violations under all laws, ordinances, orders, rules, regulations and requirements
of duly constituted public authorities, which are or shall become lawfully applicable to the Leased Property,
the repair and alteration thereof, and the use or manner of use of the Leased Property, whether or not such
laws, ordinances, orders, rules, regulations and requirements are foreseen or unforeseen, ordinary or
extraordinary, and whether or not they shall involve any change of governmental policy or shall require
structural or extraordinary repairs, alterations or additions, irrespective of the cost thereof.

Section 5.02  Pernmitted Contests. Lessee shall not be required to comply or cause compliance
with the laws, ordinances, orders, rules, regulations or requirements referenced in Section 5.01, so long as
Lessee shall, at Lessee's expense, contest the same or the validity thereof in good faith, by appropriate
proceedings. Such contest may be made by Lessee in the name of Lessor or of Lessee, or both, as Lessee
shall determine and Lessor agrees that it will, at Lessee's expense, cooperate with Lessee in any such contest
to such extent as Lessee may reascnably request. It is understood, however, that Lessor shall not be subject
to any liability for the payment of any costs or expenses (including attorneys' fees) in connection with any
such proceeding brought by Lessee, and Lessee covenants to pay, and to indemnify and save harmless
Lessor from, any such costs or expenses.

Section 5.03  Acceptance of Leased Property. Lessee acknowledges that, as between Lessor and
Lessee, it has examined the Leased Land and the state of Lessor's title thereto prior to the making of this
Lease and knows the condition and state thereof, including, without limitation, the environmental and soil




conditions, as of the first day of the term of this Lease, and accepts the same in said condition and state;
that no representations as to the condition or state thereof have been made by representatives of Lessor; and
that in entering into this Lease, Lessee is relying solely upon its own examination thereof. Lessee shall have
sole and exclusive possession of the Leased Property during the Term.

Section 5.04  Lease of Equipment. Lessor does hereby demise, lease and let unto Lessee, and
Lessee does hereby lease and rent from Lessor, for the Term and upon the conditions herein stated, all
Equipment. Lessee shall have sole and exclusive possession of the Equipment during the Term.

Section 5.05  Net Lease. This is a "net lease” and the Rent and all other sums payable hereunder
to or for the account of Lessor shall be paid promptly and without set off, counterclaim, abatement,
suspension, deduction, diminution or defense.

ARTICLE V1.
Title and Tax Benefits

Section 6.01  No Convevance of Title by Lessor. Lessor covenants and agrees that, except as
set forth herein, during the Term of this Lease, it will not convey, pledge, encumber or suffer or permit the
conveyance of, by any voluntary act on its part, its title to the Leased Property to any person, firm,
corporation, or other entity whatsoever, irrespective of whether any such conveyance or attempted
conveyance shall recite that it is expressly subject to the terms of this Lease unless such conveyance is
consented, in writing, to by Lessee, its mortgagee and Investor Limited Partner. Lessor will not create any
lien, encumbrance or charge upon its interest in the Leased Property except for any such lien, encumbrance
or charge otherwise created by this Lease or consented to by Lessee.

Section 6.02  Tax Benefits. Lessee shall be deemed throughout the term of this Lease to own all
Improvements and all alterations, additions, equipment and fixtures built, made or installed by Lessee in,
on or under the Improvements or on the Property for federal tax purposes and shall be entitled to all of the
tax attributes of ownership thereof, including, without limitation, the right to claim depreciation or cost
recovery deductions and the right to claim the low-income housing tax credit described in Section 42 of the
Code, with respect to the Improvements and the equipment therein, and Lessee shall have the right to
amortize and depreciate capital costs and to claim any other federal tax benefits attributable to the
Improvements and the equipment therein. The Lessor expressly waives and relinquishes in favor of the
Lessee any rights to claim the benefit of or to use any federal or state tax credits or depreciation benefits
that are currently or may become, available during the Term as a result of any equipment, furniture or
fixtures installed by the Lessee on the Improvements whether or not such items become a part of the realty,
and the Lessor agrees to execute and deliver to Lessee any election form required to evidence the Lessee’s
right to claim tax credits or depreciation benefits on improvements made or property installed by the Lessee.
Lessor shall execute and deliver other and further certificates, documents, and amendments to this Lease as
reasonably requested by Lessee to confirm and establish that Lessee is the owner of the Leased Property
for federal income and state franchise and excise tax purposes.

Section 6.03  Taxation of Improvements. This Lease is intended to be a lawful agreement
between the Lessee and Lessor, as an instrumentality of a local government, for payments in licu of taxes
and therefore, the Buildings are assessed solely to Lessor and are subject to all applicable exemptions, all
in accordance with Tennessee Code Annotated § 67-5-502(d).




ARTICLE VII.
Taxes and Other Charges

Section 7.01  Taxes and Other Governmental Charges. Lessee agrees, subject to the provisions
of Section 7.04, to pay and discharge, as Additional Rent, punctually as and when the same shall become
due and payable without penalty, all ad valorem taxes that at any time during the Term shall be or become
due and payable by Lessor or Lessee and that shall be levied, assessed or imposed upon, or that shail be or
become liens upon, the Leased Property or any portion thereof or any interest of Lessor or Lessee therein,
under and by virtue of any present or future law, statute, regulation or other requirement of any
governmental authority.

Section 7.02  Lessee Subrogated to Lessor's Rights. To the extent of any payments of Additional
Rent by Lessee under this Article VII, Lessee shall be subrogated to Lessor's rights in respect to the
proceedings or matters relating to such payments, and any recovery m such proceedings or matter shall be
used to reimburse Lessee for the amount of such Additional Rent so paid by Lessee.

Section 7.03  Utility Services. [essee agrees that Lessor is not, nor shall it be, required to furnish
to Lessee or any other user of the Leased Property any gas, water, sewer, electricity, light, heat, power or
any other facilities, equipment, labor, materials or services of any kind pursuant to this Lease and Lessee
agrees that it shall pay all costs and expenses related to the foregoing.

Section 7.04  Payments in Lieu of Taxes.

{a) Recognition of Tax Status. Lessee recognizes that under present law, including
specifically the Act, the properties owned by Lessor are exempt from all taxation in the State of Tennessee.
Lessee further recognizes that present law, including specifically the Act and Tenn. Code Ann. § 48-101-
312(b)(4)(C), provides legal authority to Lessor to enter into agreements for payments in lieu of ad valorem
property taxes, such as this Lease.

) Administrative Provisions. In furtherance of the agreements in this Section, it is
agreed by and between the parties hereto that Lessee, in cooperation with Lessor, shall cause all of the
Leased Property, including but not limited to, the Leased Land, the Buildings, the Equipment located in the
Buildings or on the Leased Land, each expansion of any Building, the Equipment located in each expansion
of any Building, and any other Equipment conveyed to Lessor hereunder to be valued and assessed
separately by the assessor or other official or officials charged with the responsibility of assessing privately
owned property in the area where the Leased Property is located at the time such privately owned property
is valued or assessed. Lessee, in cooperation with Lessor, shall cause to be applied to the appropriate
taxable value of each such portion of the Leased Property the tax rate or rates that would be applicable for
state and local tax purposes if the properiy were then privately owned, and shall cause the county trustee or
other official or officials charged with the responsibility of collecting taxes to submit annually to Lessor
and Lessee a statement of the taxes which would otherwise then be chargeable to each such portion of the
Leased Property. The right is reserved to Lessee to the same extent as if Lessee were the owner of the
Leased Property to contest the validity or amount of any such assessment.

() Payments in Lieu of Taxes. In addition to Basic Rent and Additional Rent
hereunder, Lessee and L.essor agree that 1.essee shall pay directly to the City and the County: (i) for each
Tax Year occurring during the period commencing on the date hereof through and including the day prior
to the Completion Date, a payment in lieu of taxes equal to the ad valorem taxes that would otherwise be
payable with respect to the Leased Property if such Leased Property were owned by Lessee and (ii) for each
Tax Year occurring during the period commencing on the Completion Date through and including the




twentieth (20'") anniversary of the Completion Date, an annual payment in lieu of taxes to the County equal
to $55,322.00 and an annual payment in lieu of taxes to the City equal to $76,739.36.

Amounts payable with respect to any partial Tax Years included within the Term will be
prorated based upon the actual number of days included within such Tax Year. Any payment due with
respect to a Tax Year that is not paid prior to the termination or expiration of this Lease shall not be
extinguished as a result of such termination or expiration and shall survive such termination or expiration.

Notwithstanding anything to the contrary contained in this Section, this Lease shall not be
extended except pursuant to an amendment in writing and exccuted by both the Lessor and Lessee. Such
reduction in taxes otherwise payable shall not apply with regard to any other tax assessed against Lessee,
its income, its other real property or its personalty. In the event Lessee assumes ownership of the Leased
Property, Lessee shall begin paying all applicable ad valorem and other taxes directly to the City and the
County, as assessed, but shall not make, from the date of such acquisition, any in lieu payments with respect
to such property other than those payments that were unpaid at the time of such acquisition.

Notwithstanding anything to the contrary contained in this Section, in the event that Lessee
tails to complete the renovation of the Buildings in accordance with Article XI hereof or the Leased
Property becomes ineligible for Tax Credits due to a violation of the use restrictions (related to the Tax
Credits} applicable to the Leased Property, then Lessee shall make a payment in lieu of faxes with respect
to each Tax Year remaining in the Term on behalf of the Lessor to the City and the County in an amount
equal to the ad valorem taxes that would otherwise be payable with respect to the Leased Property if such
Leased Property were owned by Lessee.

(d) Credit for Taxes Paid. Nothing contained in this Section 7.04 is intended or shall
be construed to require the payment by Lessee of any greater amounts in lieu of taxes than would be payable
as taxes if the Leased Property were owned by Lessee. It is accordingly understood and agreed that the
amount payable by Lessee in any year under the provisions of this Section 7.04 shall be reduced by the
amount of any ad valorem taxes lawfully levied upon the Leased Property or any part thereof, or upon
Lessee's leasehold estate therein, and actually paid by Lessee pursuant to the requirements of Section 7.01
hereof to the City and the County and to the extent that any such tax payments paid by Lessee pursuant to
the requirements of Section 7.01 hereof for any year shall exceed the in-lieu-of-tax payments for such year
otherwise provided in this Section 7.04 the amount payable by Lessee in any subsequent year under the
provisions of this Section 7.04 shall be reduced by such excess amount.

(e) Timing of Payments. Each payment in lieu of taxes required by this Section 7.04
with respect to any Tax Year or partial Tax Year shall be paid not later than February 28" of the following
year.

(H Reports. On behalf of Lessor, Lessee shall, during the term of this Lease, submit
on or before October 1 of each year to the Tennessee State Board of Equalization the annual report required
to be submitted by it. In addition, within ninety (90) days after the conclusion of each Tax Year during the
term hereof, Lessee agrees to provide a report to Lessor, in a form reasonably acceptable to Lessor, that
includes the following information pertaining to tenant evictions: (i) the number of tenant evictions
completed as well as initiated (however, not taken through the full eviction process but which resulted in
the tenant reiocating from the property) during the Tax Year; and (ii) for each such eviction or initiated
eviction that resulted in a relocation, an explanation of the reason(s) for the eviction and unit type (one
bedroom, two bedroom, etc.) involved, and (b) the period of time such tenant(s) have been residents of the
Project.



(g) Payment Upon Termination or Expiration. Upon the termination of this Lease for
any reason during a Tax Year, Lessee shall pay a pro-rated amount of the payments in licu of taxes, if any,

required by this Section 7.04 for the period that this Lease is in effect and for which no payments in lieu of
taxes have been made up to the date of such termination.

(h) Cessation of Business. Except in the event Lessee shall terminate this Lease
pursuant to Article IX of this Lease, in the event Lessee ceases the active operation (excluding temporary
cessations due to Force Majeure events) of a low-income housing facility for eligible residents at the Leased
Property, and notwithstanding any provision herein to the contrary, Lessce shall make payments in lieu of
taxes beginning as of the date Lessee ceases such operation equal to the ad valorem taxes that Lessee
otherwise would have been required to make with respect to the Leased Property if the Leased Property
was owned by Lessee.

Section 7.05  Permitted Contests. Lessee shall not be required to pay any tax or assessment
against the Leased Property or any part thereof, so long as Lessee shall, at Lessee's expense, contest the
same or the validity thereof in good faith, by appropriate proceedings which shall operate to prevent the
collection of the tax or assessment so contested or resulting from such contest and the sale of the Leased
Property or any part thereof to satisfy the same. Such contest may be made by Lessee in the name of Lessor
or of Lessee, or both, as Lessee shall determine, and Lessor agrees that it wil, at Lessee's expense, cooperate
with Lessee in any such contest to such extent as Lessee may reasonably request. It is understood, however,
that Lessor shall not be subject to any liability for the payment of any costs or expenses (including attorneys'
fees) in connection with any such proceeding brought by Lessee, and Lessee covenants to pay, and to
indemnify and save harmless Lessor from, any such costs or expenses.

ARTICLE VIII.
Maintenance and Repair

Lessor shall not be required to rebuild or to make any repairs, replacements or renewals of any
nature or description to the Leased Property or to make any expenditures whatsoever in connection with
this Lease or to maintain the Leased Property in any way. Lessee expressly waives the right contained in
any law now or hereafter in effect to make any repairs at the expense of Lessor.

Lessee shall keep and maintain in good order, condition and repair (inciuding any such repair as is
required due to fire, storm or other casualty) the Leased Property and every part thereof and any and all
appurtenances thereto. Lessee shall save Lessor harmless on account of claims for mechanics and
materialmen's liens in connection with any work by Lessee, and any such liens shall exist only against
Lessee's leasehold interest and shall be discharged, by bond or otherwise, within sixty (60) days after filing.
Lessee shall keep and maintain the Leased Property in accordance with all directions, rules and regulations
of the proper officials of the government agencies having jurisdiction, at the sole cost and expense of
Lessee, provided that Lessee shall not be required to repair or restore the Leased Property following material
damage from a fire or other casualty except that Lessor may require Lessee to remove any debris from the
Leased Property following a fire or other casualty.

ARTICLE IX.
Condemmnation

If during the Term, all or any part of the Leased Property be taken by the exercise of the power of
eminent domain or condemnation, Lessee shall be entitled to and shall receive the entire award for the
taking. If title to or control of all of the Leased Property shall be taken by the exercise of the power of
eminent domain or condemnation, or if such use or control of a substantial part of the Leased Property shall
be taken as to result in rendering a substantial part of the Leased Property untenantable or of materially



reduced value to Lessee, Lessee may terminate this Lease and exercise the purchase option purchase to
Article XV by giving written notice to the Lessor and thereafter shall have no further liability hereunder
except as specifically provided herein, provided, as a condition of such termination, Lessor may reguire
Lessee to remove all or a portion of the improvements from the remaining portion of the Leased Property.

ARTICLE X.
Insurance and Indemnification

Section 10.01 Insurance. Lessee shall carry commercial general liability insurance covering the
Leased Property and the use and occupancy of the same in a2 company or companies licensed to do business
in Tennessee under a policy satisfactory to Lessor both as to amount and coverage and shall provide
evidence of same to Lessor. Lessor shall be listed as an additional insured on such policy. Lessee shall also
insure all improvements on the Leased Property at their full replacement value, with Lessor being included
as an additional insured, and Lessee shall provide evidence of same to Lessor. Each policy described above
shall not be canceled without first giving Lessor not less than thirty (30) days prior written notice. Lessee
shall provide to Lessor evidence of all insurance policies contemplated by this Section, including, upon
request, annual certificates of continued coverage.

Section 10.02 Indemnification. Lessee covenants and agrees, at its expense, to pay, and to
mdemmnify and save Lessor and its directors, agents and employees (collectively, the "Indemnified Parties'")
harmless against and from any and all claims by or on behalf of any person, firm, corporation, or
governmental authority, arising from the occupation, use, possession, conduct or management of or from
any work or activity done in or about the Leased Property or from the subletting of any part thereof,
including any liability for violation of conditions, agreements, restrictions, laws, ordinances, or regulations
affecting the Leased Property or the occupancy or use thereof. Lessee also covenants and agrees, at its
expense, Lo pay, and to indemnify and save the Indemnified Parties harmless against and from, any and all
claims, costs or expenses arising from (i} any condition, including any environmental condition, now
existing or hereafter arising, on the Leased Property, (ii) any breach or default on the part of Lessee in the
performance of any covenant or agreement to be performed by Lessee pursuant to this Lease, (iii) any act
or negligence of Lessee, or any of its agents, contractors, servants, employees or licensees, (iv) the failure
of the Acquisition Deed to convey title to the Leased Land to Lessor on the date hereof other than as
described in the Acquisition Deed, (v) any disputes, demands or claims related to the title of the Leased
Land or any liens or other encumbrances affecting the Leased Land (other than claims originating from an
action in violation of Section 6.01 hereof), or (vi) any accident, injury or damage whatever caused to any
person, firm or corporation in or about the Leased Property and from and against all costs, reasonable
counsel fees, expenses and liabilities incurred in any action or proceeding brought by reason of any claim
referred to in this Section. In the event that any action or proceeding is brought against any Indemnified
Party by reason of any such claims, Lessee, upon notice from such Indemnified Party, covenants to resist
or defend such action or proceeding. Notwithstanding anything in this Lease to the contrary, Lessee shall
not be required to indemnify any of the Indemnified Parties in the event of any acts of gross negligence or
willful misconduct or intentional misconduct of any of the Indemnified Parties or for any claim or liability
which the Indemnified Parties was not given the opportunity to contest. The indemnification provided shall
survive termination of this Lease.

ARTICLE XI.
Renovation of Buildings: Alterations

Lessee shall have the right to construct buildings and other improvements on the Leased Land from
time to time and to make additions to and alterations of any such buildings and improvements and any
existing buildings and improvements. All work done in connection with such additions, alterations,
improvements or construction shall be done promptly, and in good and workmanlike manner, and in



compliance with all applicable laws, ordinances, orders, rules, regulations and requirements of all federal,
state and municipal governments and the appropriate departments, commissions, boards and offices thereof.
Lessee shall maintain or cause to be maintained, at all times when any work is in process in connection
with such additions, alterations, improvements or construction, workmen's compensation insurance
covering all persons employed in connection with such work and with respect to whom death or bodily
injury claims could be asserted against [.essor, Lessee or the Leased Property.

Lessee covenants and agrees at its expense to cause the acquisition of the Leased Land and the
renovation of the apartment buildings and improvements located on the Leased Land (the "Buildings"), and
in connection therewith, Lessee agrees to incur capital expenditures for the renovation of the Buildings in
an aggregate amount of not less than $15,000,000. It is understood and agreed that the Buildings, together
with all other improvements or fixtures from time to time placed on the Leased Land, shall become the
property of Lessor and part of the Leased Property, subject to the purchase option set forth in Article XV.
Lessee agrees to complete the renovation of the Buildings prior to the date that is thirty-six (36) months
after the date hereof, provided that such time period shall be extended in the event of an event of Force
Majeure.

ARTICLE XIL
Acauisition of Equipment

Section 12.01  Acquisition of Equipment. As of the date of this Lease, Lessee has acquired the
Equipment, if any, shown on Exhibit B for location in the Buildings or on the Leased Land. In furtherance
of the foregoing, upon the execution of this Lease, Lessee shall convey the Equipment shown on Exhibit B
to Lessor by a bill of sale in substantially the form of Exhibit C attached hereto and thereafter such
Equipment shall become the property of Lessor, bui shall be for the sole use and benefit of Lessee during
the Term.

Unless Lessee gives Lessor written notice to the contrary, any machinery and equipment hereafter
acquired by Lessee to be located on the Leased Land or any improvement thereon by means of a bill of sale
in substantially the form: of Exhibit C attached hereto, and thereafter such equipment likewise shall become
the property of Lessor and part of the Equipment subject to the provisions hereof, but shall be for the sole
use and benefit of Lessee during the Term, and Exhibit B shall be deemed to have been supplemented to
include such equipment.

Any Equipment removed from the Leased Property, other than for ordinary maintenance, shall no
longer be deemed part of the Leased Property for purposes of this Lease and, upon the written request of
Lessee, shall be conveyed to Lessee pursuant to Article XV.

Section 12.02 Installation and Removal of Other Equipment. Lessee may at any time or times
during the Term install or commence the installation on the Leased Land or any improvement thereon of
any equipment in addition to the Equipment as Lessee may deem desirable, and Lessee may also remove
any such equipment at its discretion. All such equipment shall be acquired and installed at the expense of
Lessee and shall remain the property of Lessee and shall not be part of the Equipment unless otherwise
added to Exhibit B.

Section 12.03  Alteration, Improvement, Removal and Modifications of Equipment by Lessee.
Lessee may alter, improve and modify the Equipment from time to time as it may determine is desirable
for its uses and purposes. Lessee shall be responsible for all costs of such alterations, improvements and
modifications. All such alterations, improvements and modifications shall become a part of the Equipment
and the property of Lessor as made. Lessee shall use its best efforts to cause all work done in connection
with such alterations, improvements and modifications to be done in a good and workmanlike manner and
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in compliance with all laws, ordinances, orders, rules, regulations and requirements of all governmental
authorities, Lessee may remove and dispose of any Equipment that Lessee determines is not necessary for
Lessee's operations provided Lessee purchases such Equipment pursuant to Article XV,

ARTICLE XIIL
Subletting, Assignments and Mortgaging

Section 13.0]1 Except for (i) leases in the ordinary course of business or otherwise desirable for
operation of an apartment complex, (ii) a leasehold deed of trust pursuant to which Lessee mortgages its
leasehold estate in the Leased Property, (iii) removal of the general pariner of Lessee in accordance with
the terms of its partnership agreement (the “Partnership Agreement™) or by the Lender pursuant to the loan
documents related to the loan from the Lender to Lessee (the “Loan Documents™) so long as any new
general partner of Lessee is approved by Lessor, such approval not to be unreasonably withheld,
conditioned or delayed, and shall be provided or withheld within thirty (30) days of the date of request or
shall be deemed approved, and (iv) any other transfer of a partnership interest of Lessee in accordance with
the terms of its Partnership Agreement or by the Lender pursuant to the Loan Documents so long as (A)
Morningside Gardens Apts GP LLC or an affiliate thereof remains a direct or indirect partner of Lessee or
(B) the transferee is approved by Lessor, such approval not to be unreasonably withheld, conditioned or
delayed, and shall be provided or withheld within thirty (30) days of the date of request or shall be deemed
approved (each of the foregoing being a “Permitted Transfer” which shall not require Lessor’s consent),
Lessee shall not have the right to sublet the Leased Property or assign or otherwise transfer its rights and
interest hereunder except with the prior written consent of Lessor or as explicitly permitted in this Lease.
In the event that the Lender becomes the successor lessee hereunder pursuant to this section, the Lender
shall be eligible to make the payments in lieu of taxes pursuant to Section 7.04 hereof; and further provided
that any successor or assign of the Lender, or any purchaser at a foreclosure sale other than the Lender,
shall be entitled to make payments in lieu of taxes pursuant to Section 7.04 hereof so long as Lessor has
reasonably approved such person or entity, such approval not to be unreasonably withheld, conditioned or
delayed, and shall be provided or withheld within thirty (30) days of the date of request or shall be deemed
approved. If such successor or assign of the Lender or any purchaser at a foreclosure sale other than the
Lender is not approved by Lessor (the “Non-Approved Party™) in accordance with the foregoing sentence,
then the Non-Approved Party shall make payments in lieu of taxes beginning as of the date of such
assignment or purchase equal to the ad valorem taxes that Lessee otherwise would have been required to
make with respect to the Leased Property if the Leased Property was owned by Lessee.

Section 13.02  If a mortgagee or Investor Limited Partner of Lessee shall have given Lessor,
before any Event of Default shall have occurred hereunder, a written notice specifying the name and mailing
address of the mortgagee or Investor Limited Partner, then Lessor shall not terminate this Lease by reason
of the occurrence of any Event of Default hereunder unless Lessor shall have given the mortgagee and
Investor Limited Partner a copy of its notice to Lessee of such Event of Default addressed 1o the mailing
address last furnished by the mortgagee and Investor Limited Partner, and such Event of Default shall not
have been cured by said mortgagee or Investor Limited Partner, as applicable, within the time permitted
herein (which such time period, with respect to mortgagee and Investor Limited Partner, shall begin upon
receipt of the respective notice by mortgagee and Investor Limited Partner), provided that mortgagee and
Investor Limited Partner shall have the right to extend the period of time for the curing of any such Event
of Default for an additional period of thirty (30} days from the date contained in the notice given pursuant
to Section 16.03 herein, or in the case of an Event of Default which cannot be cured within said thirty (30)
day period, for such additional period (not to exceed an additional sixty (60) days) as, with all due diligence
and in good faith, is necessary to cure the Event of Default. Lessor acknowledges that it has received written
notice that (a) Lender is a mortgagee hereunder, and that Lessor shall send notices required to be sent to a
mortgagee hereunder to Lender at the address provided in Section 16.03 and (b) the Investor Limited Partner
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is an investor limited partner hereunder, and that Lessor shall send notices required to be sent to an investor
limited partner hereunder to the Investor Limited Partner at the address provided in Section 16.03.

Section 13.03 Lessee irrevocably directs that Lessor accept, and Lessor agrees to accept,
performance by any such mortgagee or Investor Limited Partner of the Lessee's, as applicable, right to
terminate this Lease granted to Lessee by Article XV hereof, regardless whether an Event of Default has
occurred. After the date hereof, and in addition to any rights the mortgagee or Investor Limited Partner may
have by virtue of this Lease, if, within ninety (90) days after the mailing of a notice of termination, or such
later date as may be provided in this Lease following the expiration of the cure period, if any, afforded to
the Lessee (the "Mortgagee/Investor Cure Period”™), such mortgagee or Investor Limited Partner shall pay,
or arrange to the satisfaction of Lessor for the payment of, 2 sum of money equal to any and all Basic Rent,
Additional Rents, and other payments due and payable by Lessee hereunder with respect to the portion of
the Leased Property to which such mortgagee or Investor Limited Partner claims an interest as of the date
of the giving of notice of termination, in addition to their pro rata share of any and all expenses, costs and
fees, including reasonable attorneys' fees, incurred by Lessor in preparation for terminating this Lease, and
in acquiring possession of the Leased Property, then, upon the written request of such mortgagee or Investor
Limited Partner made any time prior to the expiration of the Mortgagee/Investor Cure Period, Lessor and
the party making such request (or its nominee) (the “New Lessee™) shall mutually execute prior to the end
of such Mortgagee/Investor Cure Period a new Lease of the Leased Property (or such portion thereof as
they have an interest in or mortgage on) for the remainder of the Term of this Lease and on the same terms
and conditions, and with the same priority over any encumbrances created at any time by Lessor, its
successors and assigns which Lessee has or had by virtue of this Lease; provided, however, that in addition
to the above payments such New Lessee shall have paid to Lessor a sum of money equal to the Basic Rent
and other payments for such portion of the Leased Property accruing from the date of such termination to
the date of the commencement of the term of such new Lease, together with its pro rata share of all expenses,
including reasonable attorneys' fees, incident to the preparation, printing, execution, delivery and recording
of such new lease and provided, further, that such New Lessee is approved by Lessor, such approval not to
be unreasonably withheld, conditioned or delayed, and shall be provided or withheld within thirty (30) days
of the date of request or shall be deemed approved. Such priority shall exist by virtue of the notice created
by this Lease to any transferee of Lessor or person receiving an encumbrance from Lessor, and the priority
shall be self-operative and shall not require any future act by Lessor. Such new Leases shall contain the
same clauses subject to which this demise is made, and shall be at the rents and other payments for such
portion of the Leased Property due Lessor and upon the terms as are herein contained. New Lessees under
any such new Leases shall have the same right, title and interest in and to and all obligations accruing
thereafter under this Lease with respect to the applicable portion of the Leased Property as Lessee has under
this Lease. Nothing in this Section 13.03 shall require the Investor Limited Partner or mortgagee, as a
condition to the exercise of its rights under this Section 13.03, to cure any default of Lessee not reasonably
susceptible of being cured by any investor limited partner or mortgagee.

Section 13.04 Simultaneously with the making of such new leases, the party obtaining such new
lease and all other parties junior in priority of interest in the Leased Property shall execute, acknowledge
and deliver such new instruments, including new mortgages and new subleases, as the case may be, and
shail make such payments and adjustments among themselves, as shall be necessary and proper for the
purpose of restoring to each of such parties as nearly as reasonably possible, the respective interest and
status with respect to the Leased Property which was possessed by the respective parties prior to the
termination of this Lease as aforesaid.

Section 13.05 Nothing herein contained shalt be deemed to impose any obligation on the part of
Lessor to deliver physical possession of the Leased Property to such mortgagee or their respective nominee
until the new leases have been executed by all pertinent parties. Lessor agrees, however, that Lessor will,



at the cost and expense of such mortgagee or respective nominee, cooperate in the prosecution of judicial
proceedings to evict the then defaulting Lessee or any other occupants of the Leased Property.

Section 13.06 Notwithstanding the term of any morigage, Lessee's mortgagee shall have no
further rights in the Lease except as stated herein. As used in this Section and throughout this Lease, the
noun “mortgage” shall include a leasehold deed of trust, the verb “mortgage” shail include the creation of
a leasehold deed of trust, the word “mortgagee” shall include the beneficiary under a leasehold deed of
trust, and the terms “foreclose™ or “foreclosure” shall include a trustee's sale under a deed of trust as well
as a foreclosure by judicial process.

ARTICLE XIV.
Events of Default; Terminaiion

If any one or more of the following events (herein called "Events of Default™) shall happen:

(a) if Lessee fails to maintain the commercial general lHability insurance required by
Section 10.01 after being given notice of such failure and not curing such failure within ten (10) days of
receipt of such notice; or

(b) if default shall be made in the due and punctual payment of any payment due
pursuant to Section 7.04 hereof, and such default shall continue for more than thirty (30} days after Lessee's
receipt of written notice of such default to Lessee from Lessor; or

(c) if default shall be made by Lessee in the due performance of or compliance with
any of the terms hereof, other than that referred to in the foregoing subdivisions (a) and (b), and such default
shall continue for sixty {60) days afier Lessor shall have given Lessee written notice of such default {or in
the case of any such default which cannot with due diligence be cured within such 60-day peried, if [.essee
shall fail to proceed promptly to cure the same and thereafter prosecute the curing of such default with due
diligence, it being intended in connection with any such default not susceptible of being cured with due
diligence within the sixty {60) days that the time of Lessee within which to cure the same shall be extended
for such period as may be necessary to complete the curing of the same with all due diligence);

then in any such event Lessor at any time thereafter and while such Event of Default shall continue may
give a written termination notice to Lessee, which notice shall specify the nature of the Event of Default
and a date of termination of this Lease not less than ninety (90) days afier the giving of such notice. Upon
such termination, Lessor shall have the right, but not the obligation, to enter upon the Leased Property and
repossess the Leased Property. This termination right is subject to Lessee's right to purchase the Leased
Property pursuant to Section 15.01 and at any time during or within 30 days after the term of this Lease,
Lessee may exercise its right in Section 15.01 to purchase the Leased Property without regard to whether
an Event of Default has occurred.

ARTICLE XV,
Purchases and Purchase Prices

Section 15.01 Option to Purchase. Lessee (and upon an event of default under any mortgage,
such mortgagee) shall have an irrevocable and exclusive option to purchase the Leased Property as a whole
or any part thereof at any time during the Term or within thirty (30) days after the termination or expiration
of the Lease for the amount provided in Section 15.03. To exercise such option Lessee or mortgagee shall
(1) give Lessor at least ten (10) days prior written notice of its intent to exercise any option granted pursuant
to this Section 15.01, which notice shall state the purchase date, and (ii) comply with the provisions of
Section 15.03 hereof. The option to be exercised by Lessee or mortgagee hereunder may be exercised
whether or not a default or Event of Default has occurred hereunder. Lessee or mortgagee shall also have
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the option to purchase any item of Equipment upon ten (10) days' prior written notice of its intent to exercise
its option to purchase such item and upon compliance with Section 15.03.

Section 15,02  Granting of Easements. From time to time during the Term, Lessee shall have the
right, at Lessee's expense, to cause Lessor (i) to grant easements affecting the Leased Land, (ii1) to dedicate
or convey, as required, portions of the Leased Land for road, highway and utilities and other public
purposes, and (iii) to execute petitions to have the Leased Land or portions thereof annexed to any
municipality or included within any utility, highway or other improvement or service district. Lessor shall
also promptly execute and deliver estoppels, joinders, non-disturbance agreements and other documents
required in connection with Lessee’s use, financing, and refinancing of the Leased Property.

Section 15.03 Exercise of Opiion.

(a) To exercise any option contained in Section 15.01, Lessee shall pay, or cause to be
paid, on or prior to the purchase date, as the purchase price the sum of (i) $1.00 plus (ii) any other amounts
that are then due or that have accrued under this Lease (including, without limitation, any amounts due
upon termination or expiration of this Lease), but excluding any amounts required to be expended pursuant
to Article XI.

(b) On the purchase date for the purchase of the Leased Property pursuant to Section
15.01, this Lease shall terminate and Lessor shall convey Lessor’s interest in the Leased Property to Lessee
(or its assigns) by quitclaim deed and/or bill of sale, as appropriate, without warranty of any type. The form
of the quitclaim deed and bill of sale pursuant to which property will be conveyed pursuant to this Section
shall be in substantially the forms attached hereto as Exhibit D and Exhibit E respectively. Lessee shall
pay all expenses relating to such conveyance.

ARTICLE XVIL.
Miscellaneous

Section 16.01 Applicable Law. This Lease shall be governed exclusively by the provisions
hereof and by the applicable laws of the State of Tennessee,

Section 16.02 Severability. In the event that any clause or provision of this Lease shall be held
to be invalid by any court of competent jurisdiction, the invahdity of such clause or provision shall not
affect any of the remaining provisions hereof.

Section 16,03 Notices and Demands. All notices, certificates, demands, requests, consents,
approvals and other similar instruments under this Lease shall be in writing, and shall be effective either
(a) when delivered personally to the party for whom intended, (b) on the second business day following
mailing by a nationally recognized overnight courier service, (c) on the fifth day following mailing by
certified or registered mail, return receipt requested, postage prepaid, or (d) on the date transmitted by
telecopy as shown on the telecopy confirmation therefor as long as such telecopy transmission is followed
by mailing of such notice by certified or registered mail, return receipt requested, postage prepaid, in any
case addressed to such party as set forth below or as a party may designate by writien notice given to the
other party in accordance herewith.

To the Lessor:

Knoxville’s Community Development Corporation
901 N. Broadway

Knoxville, Tennessee 37917

Attention: Benjamin M. Bentley
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with copies to: Bass, Berry & Sims PLC
600 S. Gay Street
1700 Riverview Tower
Knoxville, Tennessee 37902
Attention: Russell E. Stair, Esq.

To the Lessee:

Morningside Gardens Apts LP
1800 Linden Avenue
Knoxville, Tennessee 37917
Attention:

with copies to: Reno & Cavanaugh
424 Church Street, Suite 2910
Nashville, Tennessee 37219
Attention: Dwayne Barrett

To Lender (as mortgagee as provided in Article XIII):

Berkadia Commercial Mortgage LL.C
323 Norristown Road, Suite 300
Ambler, PA 19002

To the Investor Limited Pariner
(as an investor limited partner as provided in Article XIII):

CREA Morningside Gardens LLC
30 South Meridian Street, Suite 400
Indianapolis, Indiana 46204

Section 16.04 Headings and References. The headings in this Lease are for convenience of
reference only and shall not define or limit the provisions thereof. All references in this Lease to particular
Articles or Sections are references to Articles or Sections of this Lease, unless otherwise indicated.

Section 16.05 Successors and Assigns. The terms and provisions of this Lease shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and assigns.

Section 16.06 Multiple Counterparts. This Lease may be executed in multiple counterparts, each
of which shall be an original but all of which together shall constitute but one and the same instrument.

Section 16.07 Expenses and Closing Fee. Lessee shall pay all costs and expenses of Lessor in
connection with the preparation, negotiation and execution of this Lease and the performance hereof,
including the reasonable fees and expenses of Lessor’s attorneys. In addition, in the event that Lessor shall
be required to engage legal counsel for the enforcement of any of the terms of this Lease, whether or not
such employment shall require institution of suit or other legal services required to secure compliance on
the part of Lessee, Lessee shall be responsible for and shall promptly pay to Lessor the reasonable value of
said attorneys' fees, and any other reasonable expenses incurred by Lessor as a result of such default.
Furthermore, simultaneously with the execution hereof, Lessee shall pay to Lessor a closing fee in the
amount of $35,000.00 in accordance with Lessor’s policies.
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Section 16.08 No Liability of Officers, Etc. No recourse under or upon any obligation, covenanis
or agreement contained in this Lease shall be had against any incorporator, members, director or officer, as
such, past, present or future, of Lessor, either directly or through the Lessor. Any and all personal liability
of every nature, whether at common law or in equity, or by statute or by constitution or otherwise, of any
such incorporator, member, director or officer is hereby expressly waived and released by Lessee as a
condition of and consideration for the execution of this Lease.

Section 16.09 No Liability of City, County, Officers, Etc. The City, County and the officers and
agents of the City and County shall not in any event be liable for the performance of any obligation or
agreement of any kind whatsoever herein, and none of the agreements or obligations of Lessor contained
in this Lease or otherwise shall be construed to constitute an indebtedness of the City, County or the officers
or agents of the City or County, within the meaning of any constitutional or statutory provision whatsoever.

Section 16.10 Limitation of Liability. Notwithstanding any other provision hereof, Lessor's
liability hereunder shall be limited to its interest in the Leased Property and the payments io be made
pursuant to this Lease, and Lessee shall not have any recourse against any other assets of Lessor.

Section 16.11 Interest. In addition to all other amounts payable under this Lease, Lessee shall
also pay interest on any payment due hereunder that is not paid on the date such payment is due until paid
at the interest rate, as it may vary from time to time, that the City would impose on a delinquent tax payment
during the period such payment was due.

Section 16.12 Amendments and Modifications. The Lease constitutes the entire agreement
between the parties with respect to the subject matter hereof and supersedes all prior agreements and
understandings whether written or oral. Any amendments, modifications or revisions to this Lease shall be
signed by both Lessor and Lessee and only with the prior written consent of Investor Limited Partner.

[Signatures appear on following page.)
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IN WITNESS WHEREOF, this Lease has been duly executed by the parties hereto as of the date

and year first above written.

ATTEST:

Secretary

KNOXVILLE'S COMMUNITY DEVELOPMENT
CORPORATION

By: - e
Scott Broyles, Vice Chair

MORNINGSIDE GARDENS APTS LP,
a Delaware limited partnership

By: Momingside Gardens Apts GP LLC,
a Delaware limited liability company,
its General Partner

By:
Name:
Title:
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EXHIBIT A

Legal Description of Leased Land
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EXHIBIT B

Leased Equipment

None.
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EXHIBIT C

BILL OF SALE

Knox County, Tennessee , 20

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
undersigned hereby transfers and conveys to Knoxville’s Community Development Corporation, a public
nonprofit corporation, all of its right, title, claim and interest in law and equity in and to all personal
property, fixtures, machinery and equipment described on Exhibit A attached hereto.

The undersigned warrants that it has good and lawful right to make this conveyance.

IN WITNESS WHEREOQF, has caused its name to be signed by its duly
authorized officer on the day and year first above written.

MORNINGSIDE GARDENS APTS LP,
a Delaware limited partnership

By: Morningside Gardens Apts GP LLC,
a Delaware limited liability company,
its General Partner

By:

Name.:.
Title:

Sworn to and subscribed before me, this day of , 20

Notary Public
My Commission Expires:
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EXHIBIT D

This Instrument Prepared By:
Russell E. Stair, Esq.

BASS, BERRY & SIMS PLC
1700 Riverview Tower

900 South Gay Street
Knoxville, Tennessee 37902

QUITCLAIM DEED

THIS INDENTURE, made this ____day of _ , , between:

KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION, a housing and
redevelopment authority of the City of Knoxville, Tennessee organized under the
Tennessee Housing Authorities Law.

First Party, and
MORNINGSIDE GARDENS APTS LP, a Delaware limited partnership.

Second Party,

WITNESSETH: that said First Party, for and in consideration of the sum of ONE DOLLAR ($1.00) cash
and other good and valuable considerations in hand paid by Second Party, the receipt and sufficiency of
which is hereby acknowledged, has quitclaimed and does hereby quitclaim unto the said Second Party the
following described premises:

SEE LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT A AND MADE A PART HEREOF.

THIS CONVEYANCE is made subject to applicable easements, restrictions and building set back lines of
record.

TOGETHER with all the estate, right, title and interest of the First Party therein, with the hereditaments
and appurtenances thereto appertaining releasing all claims therein.

In this instrument in every case the plural shall include the singular and vice-versa and each gender the
others.

IN WITNESS WHEREOQF, this instrument has been executed on behalf of First Party by its duly authorized
officer on the day and year first above written.

KNOXVILLE'S COMMUNITY DEVELOPMENT
CORPORATION
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STATE OF TENNESSEE )

)
COUNTY OF )

Personally appeared before me the undersigned authority, a Notary Public in and for said City and
in said state, , with whom 1 am personally acquainted, and who,
upon oath, acknowledged himself to be the Chair of Knoxville’s Community Development Corporation,
the within named bargainor, a housing and redevelopment authority of the City of Knoxville, Tennessee
organized under the Tennessee Housing Authorities Law, and that he as such Chair, being authorized so to
do, executed the foregoing instrument for the purposes therein contained by signing the name of the
corporation by himself as Chair.

Witness my hand and official seal at office, this day of .

Notary Public

My Commission Expires:

Name and address of property owner:

who 1s responsible for payment of taxes.

CLTCODE: _ __

[ hereby swear or atfirm that the actual consideration or true value of this transfer, whichever is
greater is $1.00.

Subscribed and sworn to before me, this day of o i

Affiant

My Commission Expires:

Notary Public
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EXHIBIT E

BILL OF SALE

Knox County, Tennessee - L___20

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
undersigned hereby transfers and conveys to Momingside Gardens Apts LP, a Delaware limited
partnership, all of its right, title, claim and interest in law and equity in and to all personal property, fixtures,
machinery and equipment described on Exhibit A attached hereto.

The undersigned makes no warranty as to title of the property transferred and conveyed.

IN WITNESS WHERIEOF, Knoxville’s Community Development Corporation has caused its name
to be signed by its duly authorized officer on the day and year first above written.

KNOXVILLE'S COMMUNITY DEVELOPMENT
CORPORATION

By:
Title: o

Sworn to and subscribed before me, this dayof o 20 .

Notary Public
My Commission Expires:
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KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION
BOARD ACTION FORM #9

. MEETING DATE

AGENDA ITEM
DESCRIPTION

September 25, 2025

Resolution authorizing a PILOT agreement between KCDC and Summit

Towers Apts LP to effectuate a PILOT to support the acquisition and rehab of

a 277-unit affordable housing complex at 201 Locust Street, Knoxville.

SUBMITTED BY

Name, Title / Department: Jim Hatfield, CDO, Redevelopment

MEETING TYPE

[¥IRegular

[]Special

[JAnnual

CLASSIFICATION

[v]IResolution

[]Approval

BUDGET / FINANCIAL
IMPACT

Budgeted: $ na

Expenditure: $ 2

Source of Funds:

[v]Department Head /VP [JBudget/Finance
[/]IExecutive Director/CEO [/]Legal Counsel: BBS )
Other — Name/Title:

APPROVAL / REVIEWS

# BACKGROUND

1. What is the objective of this action?

This resolution will provide for a 20-year PILOT to assist in the economics in order to facilitate the acquisition and renovation
of the Summit Towers. The $16.3M reno scope include the replacement of roofs and siding as needed, repaving and striping
of parking lots, upgrading mechanical systems and electrical systems, plumbing upgrades, upgrading landscaping, a full
overhaul of security systems (monitored 24/7) and upgraded exterior lighting. In-unit improvements include the replacement
of kitchen cabinets, countertops, vanities, interior and exterior doors, and tubs and showers as needed; all new LVT flooring,
! plumbing fixtures, windows, smoke detectors, new energy-efficient appliances, ceiling fans and lighting as well as painting
throughout. Additionally, the site will be updated to meet UFAS standards throughout.

2. Why is the action needed now?
The sponsor, Paths Development, has received an allocation of volume cap and 4% credits earlier this year. They are
planning on closing later this year on the debt and equity and beginning the renovation next year.

3. Who are the parties involved and what are their roles (if appropriate)?

KCDC as lessor under the PILOT lease. Paths Development as sponsor of the project and lessee under the lease. Paths
Management Services and Paths Development are the affiliated property management and real estate development divisions !
of Nuveen Real Estate that have extensive affordable housing experience in 14 states with over 14,200 affordable housing
| units under management. Paths is based in NYC.

4. What are the long-term and short-term exposures?
This PILOT lease structure is customary and is typical for affordable housing devefopments in Knoxville.

HISTORICAL /
TRANSACTIONAL
INFORMATION
(who, when, where)

None.

ATTACHMENTS Resolution, mayor support letter and draft PILOT lease
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RESOLUTION NO. 2025-______

RESOLUTION OF THE BOARD OF COMMISSIONERS OF KNOXVILLE'S
COMMUNITY DEVELOPMENT CORPORATION REGARDING A PAYMENT
IN LIEU OF TAX TRANSACTION WITH SUMMIT TOWERS APTS LP

WHEREAS, the Board of Commissioners of Knoxville's Community Development
Corporation ("KCDC") has met pursuant to proper notice; and

WHEREAS, KCDC is the housing, redevelopment and urban renewal authority of
the City of Knoxville, Tennessee (the "City") and is duly incorporated pursuant to
Sections 13-20-101 et seq., Tennessee Code Annotated; and

WHEREAS, to induce Summit Towers Apts LP, a Delaware limited partnership
(the "Applicant"), to acquire, construct, rehabilitate and equip the Morningside Gardens
Apartments, a 277 unit housing facility for low income citizens (the "Project”), KCDC
will acquire certain real and personal property related to the Project, and KCDC will
lease said property to the Applicant on the terms and conditions set forth in the Lease
referenced herein; and

WHEREAS, KCDC has received a letter from the Mayor of the City expressing her
support for the Project pursuant to Tenn. Code Ann. § 48-101-312(b)(4)(C); and

WHEREAS, there has been submitted to KCDC a form of Lease (the "Lease"),
between KCDC and the Applicant, which provides certain payments in lieu of tax as
provided therein and which KCDC proposes to execute to carry out the transaction
described above, a copy of which instrument shall be filed with the records of KCDC.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF
KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION:

1. It is hereby found and determined that the acquisition and ownership of
the Project will promote industry, trade, commerce and housing in the State of
Tennessee and will increase the availability of affordable housing and employment in
the City.

2. The Chairman or the Vice Chairman of KCDC is hereby authorized and
directed to execute, and, where requested, the Secretary or Assistant Secretary is
authorized to attest, and/or any other officer of KCDC, acting alone or in combination
with one another (individually and collectively the "Authorized Officers”), is (are) hereby
authorized and empowered to execute the Lease and deliver the Lease to the
Applicant.

3 KCDC is hereby authorized and directed to own the Project pursuant to
the terms of the Lease.

4. The Lease shall be in substantially the form submitted, which is hereby
approved, with such completions, omissions, insertions and changes as may be



approved by the officer executing it, his or her execution to constitute conclusive
evidence of his or her approval of any such omissions, insertions and changes.

5. The officers of KCDC are hereby authorized and directed to execute,
deliver and file such other certificates and instruments and to take all such further
action as they may consider necessary or desirable in connection with the
consummation of the transactions described above, including, without limitation,
executing such documents as any lender of the Applicant may request in connection
with its liens on the Project.

6. Any authorization herein to execute any document shall include
authorization to record such document where appropriate.

7. All other acts of the officers of KCDC which are in conformity with the
purposes and intent of this resolution are hereby approved and confirmed.
Approved this 25th day of September, 2023
KNOXVILLE'S COMMUNITY
DEVELOPMENT CORPORATION

By: _—
Secretary

37915186 1



CITY OF KNOXVILLE

INDYA KINCANNON, MAYOR

August 14, 2025

Benjamin Bentley

Knoxville’s Community Development Corporation
901 N. Broadway

Knoxville, Tennessee 37917

Re: Support Letter for Summit Towers Apts, LP

Dear Mr. Bentley:

I understand that Knoxvile’s Community Development Corporatton (“KCDC”), through its
proposed lessee, Summit Towers Apts, LP, 1s undertaking the acquistion and renovation of a multi-family
apartments located at 201 Locust Street currently owned by Summit 2192 TN LLC. I understand that this
project entails renovating a 277-unit apartment development providing seniors affordable housing for the
local community. To provide financing for this project, Summit Towers Apts, LP, intends to apply for an
allocation of low-income housing tax credits from the Tennessee Housing Development Agency to ensure
these apartments remain as affordable for the next 20 years.

Pursuant to Tennessee Code Annotated § 48-101-312, and because the City has not formed a health,
educatonal, and housing facility corporation, KCDC is permitted to enter into an agreement for payments in
lieu of taxes with respect to this project provided that I, as the chief executive officer of the City, provide a
letter in support of the project. Provided that the project receives an allocation of low-income housing tax
credits, please accept this letter as evidence of my support of this project for payments in lieu of taxes for a
term of up to 20 years with payment amount set at $123,300.32 to City of Knoxville and $88,889.00 to Knox
County. This property will still be responsible for the tax levy for the special assessment of the Central
Business Improvement District (“CBID”) for the term of the PILOT. The provision of affordable housing
for low-income senior residents is an important goal for the City and this project is consistent with that goal.

Sincerely,

Sy 5
Wi

dya Kincannon
Mayor
Approved as to form:
g 7 ,,
atles W. S@anson
Director of Law
CITY COUNTY BUILDING *ROOM 691 400 MAIN STREET *P.QO. BOX 1631 * KNOXVILLE, TENNESSEE 37901

PHONE: 865-215-2040 * FAX: 865-215-2085 * EMAIL: MAYOR@KNOXVILLE TN.GOV
W KNOXVILLETN.GOV



KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION

(a housing and redevelopment authority of
the City of Knoxville, Tennessee organized under Tennessee law)

TO

SUMMIT TOWERS APTS LP

(a Delaware limited partnership)

LEASE

DATED AS OF _ ., 2025

This instrument prepared by:
BASS, BERRY & SIMS PLC (RES)
900 5. Gay Street, Suite 1700
Knoxville, Tennessee 37902



LEASE

This Lease, made and entered into as of | 2025, by and between KNOXVILLE'S
COMMUNITY DEVELOPMENT CORPORATION, a housing and redevelopment authority of the City
of Knoxville, Tennessee organized under the Tennessee Housing Authorities Law, Tenn. Code Ann. §§ 13-
20-101, et seg. ("Lessor"), and SUMMIT TOWERS APTS LP, a Delaware limited partnership ("Lessee").

WITNESSETH:

WHEREAS, Lessor is a housing and redevelopment authority of the City of Knoxville, Tennessee
organized under the Tennessee Housing Authorities Law, Tenn. Code Ann. §§ 13-20-101, et seq., as
amended (the "Act"), and is authorized under the Act to acquire, whether by purchase, exchange, gift, lease,
or otherwise, and to own, lease and dispose of properties for the purpose of providing safe and sanitary
dwelling accommodations for persons of low income;

WHEREAS, in order to enconrage Lessee to cause the acquisition and renovation of a low-income
housing facility consisting of approximately 277 apartment units known as Summit Towers Apartments
located in the City of Knoxville, Tennessee (the "Project’), thereby furthering the purposes of the Act,
Lessor desires to lease to Lessee and Lessee desires to rent from Lessor certain real property and equipment
hereinafter more particularly described, on the terms and conditions set forth herein; and

WHEREAS, pursuant to Tenn, Code Ann. § 48-101-312(b}(4)(C), the Mayor of the City of
Knoxville, Tennessee submitted a letter dated August 14, 2025 to the Lessor supporting the Project and
approving the Lessor to negotiate and accept from Lessee payments in lieu of ad-valorem taxes; and

NOW, THEREFORE, Lessor, for and in consideration of the payments hereinafter stipulated to be
made by Lessee, and the covenants and agreements hereinafter contained to be kept and performed by
Lessee, does by these presents demise, lease and let unto Lessee, and Lessee does by these presents hire,
lease and rent from Lessor, for the Term (as defined below) and upon the conditions hereinafier stated, the
real property described in Exhibit A attached hereto, together with all facilities and improvements now
existing or hereafter constructed thereon by Lessee or otherwise and the equipment described in Exhibit B
attached hereto;

UNDER AND SUBJECT, however, to deed restrictions, covenants, easements, reservations, rights
of way and other encumbrances applicable to the real property and equipment to be leased and existing as
of the date hereof and any other encumbrance hereafter existing that is not created by Lessor; and

UNDER AND SUBJECT to the following terms and conditions:

ARTICLE L.
Definitions

Section 1.01 In addition to the words, terms and phrases elsewhere defined in this Lease, the
following words, terms and phrases as used in this Lease shall have the following respective meanings:

"Acquisition Deed" shall mean the deed pursuant to which Lessor acquires title to the Leased Land.
"Act" shall mean Tenn. Code Ann. §§ 13-20-101, et seq., as amended.

"Basic Rent" shall mean the amounts described in Section 4.01.



"Buildings" shall mean the Buildings to be renovated on the Leased Land by Lessee pursuant to
Article XI.

"City" shall mean the City of Knoxviile, Tennessee.

"Completion Date" shall mean the earlier of (i} the date that is thirty-six (36) months after the date
hereof and (ii} the date that the renovations to the Buildings described in Article X1 are substantially
complete, as evidenced by the issuance of a certificate of occupancy. Lessee shall provide a certificate to
Lessor evidencing the Completion Date no later than thirty (30) days after the occurrence of the Completion
Date.

"County" shall mean Knox County, Tennessee.

"Equipment” shall mean the machinery, equipment and other tangible personal property described
on Exhibit B attached hereto as from time to time supplemented.

"Force Majeure” means fires, floods, inability to obtain materials, conditions arising from
governmental orders or regulations, war or national emergency, acts of God, and any other cause, similar
or dissimilar, beyond the applicable party's reasonable control. Where this Lease expressly provides that a
party's obligations are subject to Force Majeure, then delay or non-performance on the part of such party
will be excused upon the occurrence and during the continuance of such event of Force Majeure, provided
that such party prompily gives the other party written notice of the occurrence and abatement of such event
of Force Majeure.

"Improvements" shall mean the Buildings and the other improvements on the Leased Land.

"Investor Limited Partner” shall mean [CREA Summit Towers, LLC, a Delaware limited liability
company], as the investor limited partner of Lessee, and its successors and assigns.

"Lease" shall mean this instrument as originally executed or as it may from time to time be
supplemented or amended by one or more instruments supplemental hereto.

"Leased Land" shall mean the real property described in Exhibit A attached hereto.

"Leased Property" shall mean the Equipment and the Leased Land, together with the Buildings and
related improvements.

"Lender" shall mean [Berkadia Commercial Mortgage LLC, a Delaware limited liability company]
and its successors and assigns.

"Lessee" shall mean Summit Towers Apts LP, a Delaware limited partnership.

"Lessor" shall mean Knoxville’s Community Development Corporation, a housing and
redevelopment authority of the City of Knoxville, Tennessee organized under the Act.

"Rent"” shall mean collectively, the Basic Rent and the Additional Rent.

"Tax Credits" shall mean any low income housing tax credits available at the Leased Property
pursuant to Section 42 of the Internal Revenue Code of 1986, as amended,

"Tax Year" shall mean each annual period beginning on January | of each year and ending on
December 31 of that year.



"Term" shall mean the term described in Article I1I.

ARTICLE II.
Representations of Lessee

Section 2.01  Lessee makes the following representations and warranties to induce Lessor to
enter into this Lease:

(a) Lessee is a limited partnership duly formed, existing and in good standing under
the laws of the State of Delaware and is duly authorized to conduct business in the State of Tennessee, has
full power and authority to enter into this [.ease and to perform all obligations contained herein and therein,
and has, by proper action, been duly authorized to execute and deliver this Lease and, when executed and
delivered by the parties thereto, this Lease will constitute the valid and binding obligation of Lessee
enforceable in accordance with its terms.

(b) Neither the execution and delivery of this [.ease, nor the consummation of the
transactions contemplated herein by Lessee, nor the fulfillment of or compliance with the terms and
conditions of this Lease, does or will conflict with or result in a breach of the terms, conditions or provisions
of any restriction or internal governing document of Lessee or any agreement or instrument to which Lessee
is now a party or by which it is bound, or any existing law, rule, regulation, judgment, order or decree to
which it is subject, or constitutes a default under any of the foregoing or, except as contemplated hereby,
results in the creation or imposition of any lien, charge or encumbrance whatsoever upon any of the property
or assets of Lessee under the terms of any instrument or agreement.

() There are no proceedings pending, or to the knowledge of Lessee threatened,
against or affecting Lessee in any court or before any governmental authority, arbitration board or tribunal
which involve the possibility of materially and adversely affecting the properties, business, prospects,
profits or condition (financial or otherwise) of Lessee, or the ability of Lessee to perform its obligations
under this Lease. Lessee is not in default with respect to an order of any court, governmental authority,
arbitration board or tribunal.

(d) No event has occurred and no condition exists with respect to Lessee that would
constitute an Event of Default under this Lease, as defined in Article XIV, or which, with the lapse of time
or with the giving of notice, or both, would become such an Event of Default.

(e) To the knowledge of Lessee, and in reliance upon, and except as disclosed in, an
independent third-party report obtained by Lessee, there are no substances, materials, wastes, pollutants or
contaminants located on the Leased Property that are regulated under any environmental law or regulation
except those materials and substances that are maintained in compliance with such laws and regulations,
and Lessee shall not permit material quantities of such substances, materials, wastes, pollutants or
contaminants to exist on the Leased Property during the Term of this Lease except in compliance with such
laws and regulations.

ARTICLE II1.
Lease Term

Subject to the provisions contained in this Lease, this Lease shall be in full force and effect for a
Term commencing on the date hereof and ending on the twentieth (20™) anniversary of the Completion
Date, unless terminated earlier, in accordance with the terms hereof. Lessee shall provide a certificate to
Lessor evidencing the Completion Date no later than thirty (30) days after the occurrence of the Completion
Date.



Notwithstanding the foregoing, the Term of this Lease may be terminated upon exercise by Lessee
of the purchase option described in Article XV hereof.

ARTICLE 1V.
Rent

Section 4.01 Basic Rent. Lessee will pay to Lessor without notice or demand, in such coin or
currency of the United States of America as at the time of payment shall be legal tender for the payment of
public and private debts, as Basic Rent on each January 1 during the Term, the sum of $1.00. Lessor
acknowledges that Lessee has prepaid the Basic Rent for the Term on the date hereof.

Section 4.02  Additional Rent. Lessee agrees to pay, as additional rent, all other amounts,
liabilities and obligations which Lessee herein assumes or agrees to pay (including, without limitation, the
obligations in Article XI hereof). Without limiting the foregoing, Lessor and Lessee recognize that the
Leased Property has been conveyed to Lessor subject to or contemporaneously with the execution of a deed
of trust securing the financing of the acquisition of and renovations to the Leased Property. Lessee agrees
to make all payments of debt service relating to such financing. Lessor will execute and deliver
commercially reasonable documents pledging its interest in the Leased Property, by joinder or otherwise,
in connection with Lessee’s financing or refinancing of the Leased Property. In the event of any failure on
the part of Lessee to pay any amounts, liabilities or obligations described in this paragraph, Lessor shall
have all rights, powers and remedies provided for herein or by law or equity or otherwise in the case of
nonpayment of the Basic Rent. Notwithstanding the terms of this Lease, the Additional Rent shall not be
treated as rent for federal or state tax purposes and the items of Additional Rent shall be treated for tax
purposes as determined by the Lessee in its sole discretion as the owner of the Leased Property for federal
and state tax purposes.

ARTICLE V.
Compliance with Laws; Permitted Contests;
Lessee's Acceptance of Leased Properiv; Reports; Lease of Equipment; Net Lease

Section 5.01  Compliance with Laws. Lessee shall throughout the Term and at no expense to
Lessor promptly cure any violations under all laws, ordinances, orders, rules, regulations and requirements
of duly constituted public authorities, which are or shall become lawfully applicable to the Leased Property,
the repair and alteration thereof, and the use or manner of use of the Leased Property, whether or not such
laws, ordinances, orders, rules, regulations and requirements are foreseen or unforeseen, ordinary or
extraordinary, and whether or not they shall involve any change of governmental policy or shall require
structural or extraordinary repairs, alterations or additions, irrespective of the cost thereof.

Section 5.02  Permitted Contests. Lessee shall not be required to comply or cause compliance
with the laws, ordinances, orders, rules, regulations or requirements referenced in Section 5.01, so long as
Lessee shall, at Lessee's expense, contest the same or the validity thereof in good faith, by appropriate
proceedings. Such contest may be made by Lessee in the name of Lessor or of Lessee, or both, as Lessee
shall determine and Lessor agrees that it will, at Lessee's expense, cooperate with Lessee in any such contest
to such extent as Lessee may reasonably request. It is understood, however, that Lessor shall not be subject
to any liability for the payment of any costs or expenses (including attorneys' fees) in connection with any
such proceeding brought by Lessee, and Lessee covenants to pay, and to indemnify and save harmless
Lessor from, any such costs or expenses.

Section 5.03  Acceptance of Leased Property. Lessee acknowledges that, as between Lessor and
Lessee, it has examined the Leased Land and the state of Lessor's title thereto prior to the making of this
Lease and knows the condition and state thereof, including, without limitation, the environinental and soil




conditions, as of the first day of the term of this Lease, and accepts the same in said condition and state;
that no representations as to the condition or state thereof have been made by representatives of Lessor; and
that in entering into this Lease, Lessee is relying solely upon its own examination thereof. Lessee shall have
sole and exclusive possession of the Leased Property during the Term.

Section 5.04  Lease of Equipment. Lessor does hereby demise, lease and let unto Lessee, and
Lessee does hereby lease and rent from Lessor, for the Term and upon the conditions herein stated, all
Equipment. Lessee shall have sole and exclusive possession of the Equipment during the Term.

Section 5.05  Net Lease. This is a "net lease” and the Rent and all other sums payable hereunder
to or for the account of Lessor shall be paid promptly and without set off, counterclaim, abatement,
suspension, deduction, diminution or defense.

ARTICLE V1.
Title and Tax Benefits

Section 6.01  No Conveyance of Title by Lessor. Lessor covenants and agrees that, except as
set forth herein, during the Term of this Lease, it will not convey, pledge, encumber or suffer or permit the
conveyance of, by any voluntary act on its part, its title to the Leased Property to any person, firm,
corporation, or other entity whatsoever, irrespective of whether any such conveyance or attempted
conveyance shall recite that it is expressly subject to the terms of this Lease unless such conveyance is
consented, in writing, to by Lessee, its mortgagee and Investor Limited Partner. Lessor will not create any
lien, encumbrance or charge upon its interest in the Leased Property except for any such lien, encumbrance
or charge otherwise created by this Lease or consented to by Lessee.

Section 6.02  Tax Benefits. Lessee shall be deemed throughout the term of this Lease to own all
Improvements and all alterations, additions, equipment and fixtures built, made or installed by Lessee in,
on or under the Improvements or on the Property for federal tax purposes and shall be entitled to all of the
tax attributes of ownership thereof, including, without limitation, the right to claim depreciation or cost
recovery deductions and the right to claim the low-income housing tax credit described in Section 42 of the
Code, with respect to the Improvements and the equipment therein, and Lessee shall have the right to
amortize and depreciate capital costs and to claim any other federal tax benefits attributable to the
Improvements and the equipment therein. The Lessor expressly waives and relinguishes in favor of the
Lessee any rights to claim the benefit of or to usc any federal or state tax credits or depreciation benefits
that are currently or may become, available during the Term as a result of any equipment, furniture or
fixtures installed by the Lessee on the Improvements whether or not such items become a part of the realty,
and the Lessor agrees to execute and deliver to Lessee any election form required to evidence the Lessee’s
right to claim tax credits or depreciation benefits on improvements made or property installed by the Lessee.
Lessor shall execute and deliver other and further certificates, documents, and amendments to this Lease as
reasonably requested by Lessee to confirm and establish that Lessee is the owner of the Leased Property
for federal income and state franchise and excise tax purposes.

Section 6.03  Taxation of Improvements. This Lease is intended to be a lawful agreement
between the Lessee and Lessor, as an instrumentality of a local government, for payments in lieu of taxes
and therefore, the Buildings are assessed solely to Lessor and are subject to all applicable exemptions, all
in accordance with Tennessee Code Annotated § 67-5-502(d).




ARTICLE VIL
Taxes and Other Charges

Section 7.01  Taxes and Other Governmental Charges. [.essee agrees, subject to the provisions
of Section 7.04, to pay and discharge, as Additional Rent, punctually as and when the same shall become
due and payable without penalty, all ad valorem taxes that at any time during the Term shall be or become
due and payable by Lessor or Lessee and that shall be levied, assessed or imposed upon, or that shall be or
become liens upon, the Leased Property or any portion thereof or any interest of Lessor or Lessee therein,
under and by virtue of any present or future law, statute, regulation or other requirement of any
governmental authority.

Section 7.02  Lessee Subrogated to Lessor's Rights. To the extent of any payments of Additional
Rent by Lessee under this Article VII, Lessee shall be subrogated to Lessor’s rights in respect to the
proceedings or matters relating to such payments, and any recovery in such proceedings or matter shail be
used to reimburse Lessee for the amount of such Additional Rent so paid by Lessee.

Section 7.63  Utility Services. Lessee agrees that Lessor is not, nor shall it be, required to furnish
to Lessee or any other user of the Leased Property any gas, water, sewer, electricity, light, heat, power or
any other facilities, equipment, labor, materials or services of any kind pursuant to this Lease and Lessee
agrees that it shall pay all costs and expenses related to the foregoing.

Section 7.04  Payments in Lieu of Taxes.

(a) Recognition of Tax Status. Lessee recognizes that under present law, including
specifically the Act, the properties owned by Lessor are exempt from all taxation in the State of Tennessee.
Lessee further recognizes that present law, including specifically the Act and Tenn. Code Ann. § 48-101-
312(b)}(4XC), provides legal authority to Lessor to enter into agreements for payments in lieu of ad valorem
property taxes, such as this Lease.

(b) Administrative Provisions. In furtherance of the agreements in this Section, it is
agreed by and between the parties hereto that Lessee, in cooperation with Lessor, shall cause all of the
Leased Property, including but not limited to, the Leased Land, the Buildings, the Equipment located in the
Buildings or on the Leased Land, each expansion of any Building, the Equipment located in each expansion
of any Building, and any other Equipment conveyed to Lessor hereunder to be valued and assessed
separately by the assessor or other official or officials charged with the responsibility of assessing privately
owned property in the area where the Leased Property is located at the time such privately owned property
is valued or assessed. Lessee, in cooperation with Lessor, shall cause to be applied to the appropriate
taxable value of each such portion of the Leased Property the tax rate or rates that would be applicable for
state and local tax purposes if the property were then privately owned, and shall cause the county trustee or
other official or officials charged with the responsibility of collecting taxes to submit annually to Lessor
and Lessee a statement of the taxes which would otherwise then be chargeable to each such portion of the
Leased Property. The right is reserved to Lessee to the same extent as if Lessee were the owner of the
Leased Property to contest the validity or amount of any such assessment.

(c) Payments in Liew of Taxes. In addition to Basic Rent and Additional Rent
hereunder, Lessee and Lessor agree that Lessee shalil pay directly to the City and the County: (i) for each
Tax Year occurring during the period commencing on the date hereof through and including the day prior
to the Completion Date, a payment in lieu of taxes equal to the ad valorem taxes that would otherwise be
payable with respect to the Leased Property if such Leased Property were owned by Lessee and (ii) for each
Tax Year occurring during the period commencing on the Completion Date through and including the
twentieth (20") anniversary of the Completion Date, an annual payment in lieu of taxes to the County equal




to $88,889.00 and an annual payment in lieu of taxes to the City equal to $123,300.32. Additionally,
notwithstanding any provision herein to the contrary, Lessee shall also pay to the City for each Tax Year
that the Lease is in effect as additional payments in lieu of taxes amounts equal to the additional property
taxes that would have been levied upon the Leased Premises due to the location of the Leased Premises in
the Central Business Improvement District (“CBID™) of the City.

Amounts payable with respect to any partial Tax Years included within the Term will be
prorated based upon the actual number of days included within such Tax Year. Any payment due with
respect to a Tax Year that is not paid prior to the termination or expiration of this Lease shall not be
extinguished as a result of such termination or expiration and shall survive such termination or expiration.

Notwithstanding anything to the contrary contained in this Section, this Lease shall not be
extended except pursuant to an amendment in writing and executed by both the Lessor and Lessee. Such
reduction in taxes otherwise payabie shall not apply with regard to any other tax assessed against Lessee,
its income, its other real property or its personalty. In the event Lessee assumes ownership of the Leased
Property, Lessee shall begin paying all applicable ad valorem and other taxes directly to the City and the
County, as assessed, but shall not make, from the date of such acquisition, any in lieu payments with respect
to such property other than those payments that were unpaid at the time of such acquisition.

Notwithstanding anything to the conirary contained in this Section, in the event that Lessee
fails to complete the renovation of the Buildings in accordance with Article XI hereof or the Leased
Property becomes ineligible for Tax Credits due to a violation of the use restrictions (related to the Tax
Credits) applicable to the Leased Property, then Lessee shall make a payment in lieu of taxes with respect
to each Tax Year remaining in the Term on behalf of the Lessor to the City and the County in an amount
equal to the ad valorem taxes that would otherwise be payable with respect to the Leased Property if such
Leased Property were owned by Lessee,

(d) Credit for Taxes Paid. Nothing contained in this Section 7.04 is intended or shall
be construed to require the payment by Lessee of any greater amounts in lieu of taxes than would be payable
as taxes if the Leased Property were owned by Lessee. It is accordingly understood and agreed that the
amount payable by Lessee in any year under the provisions of this Section 7.04 shall be reduced by the
amount of any ad valorem taxes lawfully levied upon the Leased Property or any part thereof, or upon
Lessee's leasehold estate therein, and actually paid by Lessee pursuant to the requirements of Section 7.01
hereof to the City and the County and to the extent that any such tax payments paid by Lessee pursuant to
the requirements of Section 7.01 hereof for any year shall exceed the in-lieu-of-tax payments for such year
otherwise provided in this Section 7.04 the amount payable by Lessee in any subsequent vear under the
provisions of this Section 7.04 shall be reduced by such excess amount.

(e) Timing of Payments. Each payment in lieu of taxes required by this Section 7.04
with respect to any Tax Year or partial Tax Year shall be paid not later than February 28" of the following
year.

(D Reports. On behalf of Lessor, Lessee shall, during the term of this Lease, submit
on or before October 1 of each year to the Tennessee State Board of Equalization the annual report required
to be submitted by it. In addition, within ninety (90) days after the conclusion of each Tax Year during the
term hereof, Lessee agrees to provide a report to Lessor, in a form reasonably acceptable to Lessor, that
includes the following information pertaining to tenant evictions: (i) the number of tenant evictions
completed as well as initiated (however, not taken through the full eviction process but which resulted in
the tenant relocating from the property) during the Tax Year; and (ii) for each such eviction or initiated
eviction that resulted in a relocation, an explanation of the reason(s) for the eviction and unit type (one



bedroom, {wo bedroom, etc.) involved, and (b) the period of time such tenant(s} have been residents of the
Project.

() Payment Upon Termination or Expiration. Upon the termination of this Lease for
any reason during a Tax Year, Lessee shall pay a pro-rated amount of the payments in lieu of taxes, if any,
required by this Section 7.04 for the period that this Lease is in effect and for which no payments in lieu of
taxes have been made up to the date of such termination.

(h) Cessation of Business. Except in the event Lessee shall terminate this Lease
pursuant to Article IX of this Lease, in the event Lessee ceases the active operation {(excluding temporary
cessations due to Force Majeure events) of a low-income housing facility for eligible residents at the Leased
Property, and notwithstanding any provision herein to the contrary, Lessee shall make payments in lieu of
taxes beginning as of the date Lessee ceases such operation egual to the ad valorem taxes that Lessee
otherwise would have been required to make with respect to the Leased Property if the Leased Property
was owned by Lessee.

Section 7.05  Permitted Contests. Lessee shall not be required to pay any tax or assessment
against the Leased Property or any part thereof, so long as Lessee shall, at Lessee's expense, contest the
same or the validity thereof in good faith, by appropriate proceedings which shall operate to prevent the
collection of the tax or assessment so contested or resulting from such contest and the sale of the Leased
Property or any part thereof to satisfy the same. Such contest may be made by Lessee in the name of Lessor
or of Lessee, or both, as Lessee shall determine, and Lessor agrees that it will, at Lessee's expense, cooperate
with Lessee in any such contest to such extent as Lessee may reasonably request. It is understood, however,
that Lessor shall not be subject to any liability for the payment of any costs or expenses (including attorneys'
fees) in connection with any such proceeding brought by Lessee, and Lessee covenants to pay, and to
indemnify and save harmless Lessor from, any such costs or expenses.

ARTICLE VIII.
Maintenance and Repair

Lessor shall not be required to rebuild or to make any repairs, replacements or renewals of any
nature or description to the Leased Property or to make any expenditures whatsoever in connection with
this Lease or to maintain the Leased Property in any way. Lessee expressly waives the right contained in
any law now or hereafter in effect to make any repairs at the expense of Lessor,

Lessee shall keep and maintain in good order, condition and repair (including any such repair as is
required due to fire, storm or other casualty) the Leased Property and every part thereof and any and all
appurtenances thereto. Lessee shall save Lessor harmless on account of claims for mechanics and
materialmen's liens in connection with any work by Lessee, and any such liens shall exist only against
Lessee's leasehold interest and shall be discharged, by bond or otherwise, within sixty {60) days after filing.
Lessee shall keep and maintain the Leased Property in accordance with all directions, rules and regulations
of the proper officials of the government agencies having jurisdiction, at the sole cost and expense of
Lessee, provided that Lessee shall not be required to repair or restore the Leased Property following material
damage from a fire or other casualty except that Lessor may require Lessee to remove any debris from the
Leased Property following a fire or other casualty.

ARTICLE IX.
Condemnation

If during the Term, all or any part of the Leased Property be taken by the exercise of the power of
eminent domain or condemnation, Lessee shall be entitled to and shall receive the entire award for the



taking. If title to or control of all of the Leased Property shail be taken by the exercise of the power of
eminent domain or condemnation, or if such use or control of a substantial part of the Leased Property shall
be taken as to result in rendering a substantial part of the Leased Property untenantable or of materially
reduced value to Lessee, Lessee may terminate this Lease and exercise the purchase option purchase to
Article XV by giving written notice to the Lessor and thereafter shall have no further liability hereunder
except as specifically provided herein, provided, as a condition of such termination, Lessor may require
Lessee to remove all or a portion of the improvements from the remaining portion of the Leased Property.

ARTICLE X.
Insurance and Indemmfication

Section 10.01 Insurance. Lessee shall carry commercial general liability insurance covering the
Leased Property and the use and occupancy of the same in a company or companies licensed to do business
in Tennessee under a policy satisfactory to Lessor both as to amount and coverage and shall provide
evidence of same to Lessor. Lessor shall be listed as an additional insured on such policy. Lessee shall also
insure all improvements on the Leased Property at their full replacement value, with Lessor being included
as an additional insured, and Lessee shall provide evidence of same to Lessor. Each policy described above
shall not be canceled without first giving Lessor not less than thirty (30) days prior written notice. Lessee
shall provide to Lessor evidence of all insurance policies contemplated by this Section, including, upon
request, annual certificates of continued coverage.

Section 10.02 Indemnification. Lessee covenants and agrees, at its expense, to pay, and to
indemnify and save Lessor and its directors, agents and employees (collectively, the "Indemnified Parties™)
harmless against and from any and all claims by or on behalf of any person, firm, corporation, or
governmental authority, arising from the occupation, use, possession, conduct or management of or from
any work or activity done in or about the Leased Property or from the subletting of any part thereof,
including any liability for viclation of conditions, agreements, restrictions, laws, ordinances, or regulations
affecting the Leased Property or the occupancy or use thereof. Lessee also covenants and agrees, at its
expense, to pay, and to indemnify and save the Indemnified Parties harmless against and from, any and all
claims, costs or expenses arising from (i} any condition, including any environmental condition, now
existing or hereafter arising, on the Leased Property, (i) any breach or default on the part of Lessee in the
performance of any coveriant or agreement to be performed by Lessee pursuant to this Lease, (iii) any act
or negligence of Lessee, or any of its agents, contractors, servants, employees or licensees, (iv) the failure
of the Acquisition Deed to convey title to the Leased Land to Lessor on the date hereof other than as
described in the Acquisition Deed, (v} any disputes, demands or claims related to the title of the Leased
Land or any liens or other encumbrances affecting the Leased Land (other than claims originating from an
action in violation of Section 6.01 hereof), or (vi) any accident, injury or damage whatever caused to any
person, firm or corporation in or about the Leased Property and from and against all costs, reasonable
counsel fees, expenses and liabilities incurred in any action or proceeding brought by reason of any claim
referred to in this Section. In the event that any action or proceeding is brought against any Indemnified
Party by reason of any such claims, Lessee, upon notice from such Indemnified Party, covenants to resist
or defend such action or proceeding. Notwithstanding anything in this Lease to the contrary, Lessee shall
not be required to indemnify any of the Indemnified Parties in the event of any acts of gross negligence or
willful misconduct or intentional misconduct of any of the Indemnitied Parties or for any claim or liability
which the Indemnified Parties was not given the opportunity to contest. The indemnification provided shall
survive termination of this Lease.



ARTICLE XI.
Renovation of Buildings; Alterations

Lessee shall have the right to construct buildings and other improvements on the Leased Land from
time to time and to make additions to and alterations of any such buildings and improvements and any
existing buildings and improvements. All work done in connection with such additions, alterations,
improvements or construction shall be done promptly, and in good and workmanlike manner, and in
compliance with all appiicable laws, ordinances, orders, rules, regulations and requirements of all federal,
state and municipal governments and the appropriate departments, commissions, boards and offices thereof.
Lessee shall maintain or cause to be maintained, at all times when any work is in process in connection
with such additions, alterations, improvements or construction, workmen's compensation insurance
covering all persons employed in connection with such work and with respect to whom death or bodily
injury claims could be asserted against Lessor, Lessee or the Leased Property.

Lessee covenants and agrees at its expense to cause the acquisition of the Leased Land and the
renovation of the apartment buildings and improvements located on the Leased Land (the "Buildings™), and
in connection therewith, Lessee agrees to incur capital expenditures for the renovation of the Buildings in
an aggregate amount of not less than $16,000,000. It is understood and agreed that the Buildings, together
with all other improvements or fixtures from time to time placed on the Leased Land, shall become the
property of Lessor and part of the Leased Property, subject to the purchase option set forth in Article XV.
Lessee agrees to complete the renovation of the Buildings prior to the date that is thirty-six (36) months
after the date hereof, provided that such time period shall be extended in the event of an event of Force
Majeure.

ARTICLE XII.
Acquisition of Equipment

Section 12.01  Acquisition of Equipment. As of the date of this Lease, Lessee has acquired the
Equipment, if any, shown on Exhibit B for location in the Buildings or on the L.eased Land. In furtherance
of the foregoing, upon the execution of this Lease, Lessee shall convey the Equipment shown on Exhibit B
to Lessor by a bill of sale in substantially the form of Exhibit C attached hereto and thereafter such
Equipment shall become the property of Lessor, but shall be for the sole use and benefit of Lessee during
the Term.

Unless Lessee gives Lessor written notice to the contrary, any machinery and equipment hereafter
acquired by Lessee to be located on the Leased Land or any improvement thereon by means of a bill of sale
in substantially the form of Exhibit C attached hereto, and thereafter such equipment likewise shall become
the property of Lessor and part of the Equipment subject to the provisions hereof, but shall be for the sole
use and benefit of Lessee during the Term, and Exhibit B shall be deemed to have been supplemented to
include such equipment.

Any Equipment removed from the Leased Property, other than for ordinary maintenance, shall no
longer be deemed part of the Leased Property for purposes of this Lease and, upon the written request of
Lessee, shall be conveyed to Lessee pursuant to Article XV.

Section 12.02 Installation and Removal of Other Equipment. Lessee may at any time or times
during the Term install or commence the installation on the Leased Land or any improvement thereon of
any equipment in addition to the Equipment as Lessee may deem desirable, and Lessee may also remove
any such equipment at its discretion. All such equipment shall be acquired and installed at the expense of
Lessee and shall remain the property of Lessee and shall not be part of the Equipment unless otherwise
added to Exhibit B.
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Section 12.03  Alteration, Improvement, Removal and Modifications of Equipment by Lessee.
Lessee may alter, improve and modify the Equipment from time to time as it may determine is desirable
for its uses and purposes. Lessee shall be responsible for all costs of such alterations, improvements and
modifications. All such alterations, improvements and modifications shall become a part of the Equipment
and the property of Lessor as made. Lessee shall use its best efforts to cause all work done in connection
with such alterations, improvements and modifications to be done in a good and workmanlike manner and
in compliance with all laws, ordinances, orders, rules, regulations and requirements of all governmental
authorities. Lessee may remove and dispose of any Equipment that Lessee determines is not necessary for
Lessee's operations provided Lessee purchases such Equipment pursuant to Article XV.

ARTICLE XII1.
Subletting, Assignments and Mortgaging

Section 13.01  Except for (i) leases in the ordinary course of business or otherwise desirabie for
operation of an apartment complex, (ii) a leasehold deed of trust pursuant to which Lessee mortgages its
leasehold estate in the Leased Property, (ii1) removal of the general partner of Lessee in accordance with
the terms of its partnership agreement (the “Partnership Agreement™) or by the Lender pursuant to the loan
documents related to the loan from the Lender to Lessee (the “Loan Documents™) so long as any new
general partner of Lessee is approved by Lessor, such approval not to be unreasonably withheld,
conditioned or delayed, and shall be provided or withheld within thirty (30) days of the date of request or
shall be deemed approved, and (iv) any other transfer of a partnership interest of Lessee in accordance with
the terms of its Partnership Agreement or by the Lender pursuant to the Loan Documents so long as (A)
Summit Towers Apts GP LLC or an affiliate thereof remains a direct or indirect pariner of Lessee or (B)
the transferee is approved by Lessor, such approval not to be unreasonably withheld, conditioned or
delayed, and shall be provided or withheld within thirty (30) days of the date of request or shall be deemed
approved (each of the foregoing being a “Permitted Transfer” which shall not require Lessor’s consent),
Lessee shall not have the right to sublet the Leased Property or assign or otherwise transfer its rights and
interest hereunder except with the prior written consent of Lessor or as explicitly permitted in this Lease.
In the event that the Lender becomes the successor lessee hereunder pursuant to this section, the Lender
shall be eligible to make the payments in lieu of taxes pursuant to Section 7.04 hereof; and further provided
that any successor or assign of the Lender, or any purchaser at a foreclosure sale other than the Lender,
shall be entitled to make payments in lieu of taxes pursuant to Section 7.04 hereof so long as Lessor has
reasonably approved such person or entity, such approval not to be unreasonably withheld, conditioned or
delayed, and shall be provided or withheld within thirty {30) days of the date of request or shall be deemed
approved. If such successor or assign of the Lender or any purchaser at a foreclosure sale other than the
Lender is not approved by Lessor (the “Non-Approved Party™) in accordance with the foregoing sentence,
then the Non-Approved Party shall make payments in lieu of taxes beginning as of the date of such
assignment or purchase equal to the ad valorem taxes that Lessee otherwise would have been required to
make with respect to the Leased Property if the Leased Property was owned by Lessee.

Section 13.02 If a mortgagee or Investor Limited Partner of Lessee shall have given Lessor,
before any Event of Default shall have occurred hereunder, a written notice specifying the name and mailing
address of the mortgagee or Investor Limited Partner, then Lessor shall not terminate this Lease by reason
of the occurrence of any Event of Default hereunder unless Lessor shall have given the mortgagee and
Investor Limited Partner a copy of its notice to Lessee of such Event of Default addressed to the mailing
address last furnished by the mortgagee and Investor Limited Partner, and such Event of Default shall not
have been cured by said morigagee or Investor Limited Partner, as applicable, within the time permitted
herein (which such time period, with respect to mortgagee and Investor Limited Partner, shall begin upon
receipt of the respective notice by mortgagee and Investor Limited Partner), provided that mortgagee and
Investor Limited Partner shall have the right to extend the period of time for the curing of any such Event
of Default for an additional period of thirty (30) days from the date contained in the notice given pursuant
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to Section 16.03 herein, or in the case of an Event of Default which cannot be cured within said thirty (30)
day period, for such additional period (not to exceed an additional sixty (60) days) as, with all due diligence
and in good faith, is necessary to cure the Event of Default. Lessor acknowledges that it has received written
notice that (a) Lender is a mortgagee hereunder, and that Lessor shali send notices required to be sent to a
mortgagee hereunder to Lender at the address provided in Section 16.03 and (b) the Investor Limited Partner
is an investor limited partner hereunder, and that Lessor shall send notices required to be sent to an investor
limited partner hereunder to the Investor Limited Partner at the address provided in Section 16.03.

Section 13.03 Lessee irrevocably directs that Lessor accept, and Lessor agrees to accept,
performance by any such mortgagee or Investor Limited Partner of the Lessee's, as applicable, right to
terminate this Lease granted to Lessee by Article XV hereof, regardless whether an Event of Default has
occurred. After the date hereof, and in addition to any rights the mortgagee or Investor Limited Partner may
have by virtue of this Lease, if, within ninety (90) days after the mailing of a notice of termination, or such
later date as may be provided in this Lease following the expiration of the cure period, if any, afforded to
the Lessee (the "Mortgagee/Investor Cure Period”), such mortgagee or Investor Limited Partner shall pay,
or arrange to the satisfaction of Lessor for the payment of, a sum of money equal to any and all Basic Rent,
Additional Rents, and other payments due and payable by Lessee hereunder with respect to the portion of
the Leased Property to which such mortgagee or Investor Limited Partner claims an interest as of the date
of the giving of notice of termination, in addition to their pro rata share of any and all expenses, costs and
fees, including reasonable attorneys' fees, incurred by Lessor in preparation for terminating this Lease, and
in acquiring possession of the Leased Property, then, upon the written request of such mortgagee or Investor
Limited Partner made any time prior to the expiration of the Mortgagee/Investor Cure Period, Lessor and
the party making such request (or its nominee) {the “New Lessee™) shall mutually execute prior to the end
of such Mortgagee/Investor Cure Period a new Lease of the Leased Property (or such portion thereof as
they have an interest in or mortgage on) for the remainder of the Term of this Lease and on the same terms
and conditions, and with the same priority over any encumbrances created at any time by Lessor, its
successors and assigns which Lessee has or had by virtue of this Lease; provided, however, that in addition
to the above payments such New Lessee shall have paid to Lessor a sum of money equal to the Basic Rent
and other payments for such portion of the Leased Property accruing from the date of such termination to
the date of the commencement of the term of such new Lease, together with its pro rata share of all expenses,
including reasonable attorneys' fees, incident to the preparation, printing, execution, delivery and recording
of such new lease and provided, further, that such New Lessee is approved by Lessor, such approval not to
be unreasonably withheld, conditioned or delayed, and shall be provided or withheld within thirty (30) days
of the date of request or shall be deemed approved. Such priority shall exist by virtue of the notice created
by this Lease to any transferee of Lessor or person receiving an encumbrance from Lessor, and the priority
shall be self-operative and shall not require any future act by Lessor. Such new Leases shall contain the
same clauses subject to which this demise is made, and shall be at the rents and other payments for such
portion of the Leased Property due Lessor and upon the terms as are herein contained. New Lessees under
any such new Leases shall have the same right, title and interest in and to and all obligations accruing
thereafter under this Lease with respect to the applicable porfion of the Leased Property as Lessee has under
this Lease. Nothing in this Section 13.03 shall require the Investor Limited Partner or mortgagee, as a
condition to the exercise of its rights under this Section 13.03, to cure any default of Lessee not reasonably
susceptible of being cured by any investor limited partner or mortgagee.

Section 13.04 Simultaneously with the making of such new leases, the party obtaining such new
lease and all other parties junior in priority of interest in the Leased Property shall execute, acknowledge
and deliver such new instruments, including new mortgages and new subleases, as the case may be, and
shall make such payments and adjustments among themselves, as shall be necessary and proper for the
purpose of restoring to each of such parties as nearly as reasonably possible, the respective interest and
status with respect to the Leased Property which was possessed by the respective parties prior to the
termination of this Lease as aforesaid.
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Section 13.05 Nothing herein contained shalt be deemed to impose any obligation on the part of
Lessor to deliver physical possession of the Leased Property to such mortgagee or their respective nominee
until the new leases have been executed by all pertinent parties. Lessor agrees, however, that Lessor will,
at the cost and expense of such mortgagee or respective nominee, cooperate in the prosecution of judicial
proceedings to evict the then defaulting Lessee or any other occupants of the Leased Property.

Section 13.06 Notwithstanding the termt of any mortgage, Lessee's mortgagee shall have no
further rights in the Lease except as stated herein. As used in this Section and throughout this Lease, the
noun “mortgage” shall include a leasehold deed of trust, the verb “mortgage™ shall inciude the creation of
a leasehold deed of trust, the word “mortgagee” shall include the beneficiary under a leasehold deed of
trust, and the terms “foreclose” or “foreclosure” shall include a trustee's sale under a deed of trust as well
as a foreclosure by judicial process.

ARTICLE XIV.
Events of Default; Termination

If any one or more of the following events (herein called "Events of Default") shall happen:

(a) if Lessee fails to maintain the commercial general liability insurance required by
Section 10.01 after being given notice of such failure and not curing such failure within ten (10} days of
receipt of such notice; or

b) if default shall be made in the due and punctual payment of any payment due
pursuant to Section 7.04 hereof, and such default shall continue for more than thirty (30) days after Lessee’s
receipt of written notice of such default to Lessee from Lessor; or

(c) if default shall be made by Lessee in the due performance of or compliance with
any of the terms hereof, other than that referred to in the foregoing subdivisions (a) and (b), and such default
shall continue for sixty (60) days after Lessor shall have given Lessee written notice of such default (or in
the case of any such default which cannot with due diligence be cured within such 60-day period, if Lessee
shall fail to proceed promptly to cure the same and thereafter prosecute the curing of such default with due
diligence, it being intended in connection with any such default not susceptible of being cured with due
diligence within the sixty (60) days that the time of Lessee within which to cure the same shall be extended
for such period as may be necessary to complete the curing of the same with all due diligence);

then in any such event Lessor at any time thereafter and while such Event of Default shall continue may
give a written termination notice to Lessee, which notice shall specify the nature of the Event of Default
and a date of termination of this Lease not less than ninety (90} days after the giving of such notice. Upon
such termination, Lessor shall have the right, but not the obligation, to enter upon the Leased Property and
repossess the Leased Property. This termination right is subject to Lessee's right to purchase the Leased
Property pursuant to Section 15.01 and at any time during or within 30 days after the term of this Lease,
Lessee may exercise its right in Section 15.01 to purchase the Leased Property without regard to whether
an Event of Default has occurred.

ARTICLE XV,
Purchases and Purchase Prices

Section 15.01 Option to Purchase. Lessee (and upon an event of default under any mortgage,
such mortgagee) shall have an irrevocable and exclusive option to purchase the Leased Property as a whole
or any part thereof at any time during the Term or within thirty (30) days atter the termination or expiration
of the Lease for the amount provided in Section 15.03. To exercise such option Lessee or mortgagee shall
(i) give Lessor at least ten (10) days prior written notice of its intent to exercise any option granted pursuant
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to this Section 15.01, which notice shall state the purchase date, and (ii) comply with the provisions of
Section 15.03 hereof. The option to be exercised by Lessee or mortgagee hereunder may be exercised
whether or not a default or Event of Default has occurred hereunder. Lessee or mortgagee shall also have
the option to purchase any item of Equipment upon ten (10) days’ prior written notice of its intent to exercise
its option to purchase such item and upon compliance with Section 15.03.

Section 15.02 Granting of Easements. From time to time during the Term, Lessee shall have the
right, at Lessee's expense, to cause Lessor (i) to grant easements affecting the Leased Land, (ii) to dedicate
or convey, as required, portions of the Leased Land for road, highway and utilities and other public
purposes, and (iii) to execute petitions to have the Leased Land or portions thereof annexed to any
municipality or included within any utility, highway or other improvement or service district. Lessor shall
also promptly execute and deliver estoppels, joinders, non-disturbance agreements and other documents
required in connection with Lessee’s use, financing, and refinancing of the Leased Property.

Section 15.03 Exercise of Option.

(a) To exercise any option contained in Section 15.01, Lessee shall pay, or cause to be
paid, on or prior to the purchase date, as the purchase price the sum of (i) $1.00 plus (ii) any other amounts
that are then due or that have accrued under this Lease (including, without limitation, any amounts due
upon termination or expiration of this Lease), but excluding any amounts required to be expended pursuant
to Article XI.

(b On the purchase date for the purchase of the Leased Property pursuant to Section
15.01, this Lease shall terminate and Lessor shall convey Lessor’s interest in the Leased Property to Lessee
(or its assigns) by quitclaim deed and/or bill of sale, as appropriate, without warranty of any type. The form
of the quitclaim deed and bill of sale pursuant to which property will be conveyed pursuant to this Section
shall be in substantially the forms attached hereto as Exhibit D and Exhibit E respectively. Lessee shall
pay all expenses relating to such conveyance,

ARTICLE XVIL
Miscellaneous

Section 16.01 Applicable Law. This Lease shall be governed exclusively by the provisions
hereof and by the applicable laws of the State of Tennessee.

Section 16.02 Severability. In the event that any clause or provision of this Lease shall be held
to be invalid by any court of competent jurisdiction, the invalidity of such clause or provision shall not
affect any of the remaining provisions hereof.

Section 16.03 Notices and Demands. All notices, certificates, demands, requests, consents,
approvals and other similar instruments under this Lease shall be in writing, and shall be effective either
(a) when delivered personally to the party for whom intended, (b) on the second business day following
mailing by a nationally recognized overnight courier service, (c) on the fifth day following mailing by
certified or registered mail, return receipt requested, postage prepaid, or (d) on the date transmitted by
telecopy as shown on the telecopy confirmation therefor as long as such telecopy transmission is followed
by mailing of such notice by certified or registered mail, return receipt requested, postage prepaid, in any
case addressed to such party as set forth below or as a party may designate by written notice given to the
other party in accordance herewith,
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To the Lessor:

Knoxville’s Community Development Corporation
901 N. Broadway

Knoxville, Tennessee 37917

Aftention; Benjamin M. Beniley

with copies to: Bass, Berry & Sims PLC
900 S. Gay Street
1700 Riverview Tower
Knoxville, Tennessee 37902
Attention: Russell E. Stair, Esq.

To the Lessee:

Summit Towers Apts LP
201 Locust Strect
Knoxville, Tennessee 37917
Attention:

with copies to: Reno & Cavanaugh
424 Church Street, Suite 2910
Nashville, Tennessee 37219
Attention; Dwayne Barrett

To Lender (as mortgagee as provided in Article X1I1);

Berkadia Commercial Mortgage LL.C
323 Norristown Road, Suite 300
Ambler, PA 19002

To the Investor Limited Partner
(as an investor limited partner as provided in Article XIII):

CREA Summit Towers LLC
30 South Meridian Street, Suite 400
Indianapolis, Indiana 46204

Section 16.04 Headings and References. The headings in this Lease are for convenience of
reference only and shall not define or limit the provisions thereof. All references in this Lease to particular
Articles or Sections are references to Articles or Sections of this Lease, unless otherwise indicated.

Section 16.05 Successors and Assigns. The terms and provisions of this Lease shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and assigns.

Section 16.06 Multiple Counterparts. This Lease may be executed in muitiple counterparts, each
of which shall be an original but all of which together shall constitute but one and the same instrument.

Section 16.07 Expenses and Closing Fee. Lessee shall pay all costs and expenses of Lessor in
connection with the preparation, negotiation and execution of this Lease and the performance hereof,
including the reasonable fees and expenses of Lessor's attorneys. In addition, in the event that Lessor shall
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be required to engage legal counsel for the enforcement of any of the terms of this Lease, whether or not
such employment shall require institution of suit or other legal services required to secure compliance on
the part of Lessee, Lessee shall be responsible for and shall promptly pay to Lessor the reasonable value of
said attorneys' fees, and any other reasonable expenses incurred by Lessor as a result of such default.
Furthermore, simultaneously with the execution hereof, Lessee shall pay to Lessor a closing fee in the
amount of $35,000.00 in accordance with Lessor’s policies.

Section 16.08 No Liability of Officers, Etc. No recourse under or upon any obligation, covenants
or agreement contained in this Lease shall be had against any incorporator, members, director or officer, as
such, past, present or future, of Lessor, either directly or through the Lessor. Any and all personal liability
of every nature, whether at common law or in equity, or by statute or by constitution or otherwise, of any
such incorporator, member, director or officer is hereby expressly waived and released by Lessee as a
condition of and consideration for the execution of this Lease.

Section 16.09 No Liability of City, County, Officers, Etc. The City, County and the officers and
agents of the City and County shall not in any event be liable for the performance of any obligation or
agreement of any kind whatsoever herein, and none of the agreements or obligations of Lessor contained
in this Lease or otherwise shail be construed to constitute an indebtedness of the City, County or the officers
or agents of the City or County, within the meaning of any constitutional or statutory provision whatsoever.

Section 16.10 Limitation of Liability. Notwithstanding any other provision hereof, Lessor's
liability hereunder shall be limited to its interest in the Leased Property and the payments to be made
pursuant to this Lease, and Lessee shall not have any recourse against any other assets of Lessor.

Section 16.11 Interest. In addition to all other amounts payable under this Lease, Lessee shall
also pay interest on any payment due hereunder that is not paid on the date such payment is due until paid
at the interest rate, as it may vary from time to time, that the City would impose on a delinquent tax payment
during the period such payment was due.

Section 16.12 Amendments and Modifications. The Lease constitutes the entire agreement
between the parties with respect to the subject matter hereof and supersedes all prior agreements and
understandings whether written or oral. Any amendments, modifications or revisions to this Lease shall be
signed by both Lessor and Lessee and only with the prior written consent of Investor Limited Partner.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, this Lease has been duly executed by the parties hereto as of the date

and year first above written.

ATTEST:

Secretary

KNOXVILLE'S COMMUNITY DEVELOPMENT
CORPORATION

By: - —
Scott Broyles, Vice Chair

SUMMIT TOWERS APTS LP,
a Delaware limited partnership

By: Summit Towers Apts GP LLC,
a Delaware limited liability company,
its General Partner

By: _ .
Name:
Title:



EXHIBIT A

Legal Description of Leased Land
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EXHIBIT B

Leased Equipment

None,
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EXHIBIT C

BILL OF SALE

Knox County, Tennessee - .20

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
undersigned hereby transfers and conveys to Knoxville’s Community Development Corporation, a public
nonprofit corporation, all of its right, title, claim and interest in law and equity in and to all personal
property, fixtures, machinery and equipment described on Exhibit A attached hereto.

The undersigned warrants that it has good and lawful right to make this conveyance.

IN WITNESS WHEREOF, _ . _.__ has caused its name to be signed by its duly
authorized officer on the day and year first above written.

SUMMIT TOWERS APTS LP,
a Delaware limited partnership

By: Summit Towers Apts GP LLC,
a Delaware limited liability company,
its General Partner

By:
Name:
Title:

Sworn to and subscribed before me, this dayof N L 20

Notary Public
My Commission Expires:
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This Instrument Prepared By:
Russell E. Stair, Esq.

BASS, BERRY & SIMS PLC
1700 Riverview Tower

900 South Gay Street
Knoxville, Tennessee 37902

QUITCLAIM DEED

THIS INDENTURE, made this day of . , between:

KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION, a housing and
redevelopment authority of the City of Knoxville, Tennessee organized under the
Tennessee Housing Authorities Law.

First Party, and
SUMMIT TOWERS APTS LP, a Delaware limited partnership.
Second Party,

WITNESSETH: that said First Party, for and in consideration of the sum of ONE DOLLAR ($1.00) cash
and other good and valuable considerations in hand paid by Second Party, the receipt and sufficiency of
which is hereby acknowledged, has quitclaimed and does hereby quitclaim unto the said Second Party the
following described premises:

SEE LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT A AND MADE A PART HEREOF.

THIS CONVEYANCE is made subject to applicable easements, restrictions and building set back lines of
record.

TOGETHER with all the estate, right, title and interest of the First Party therein, with the hereditaments
and appurtenances thereto appertaining releasing all claims therein.

In this instrument in every case the plural shall include the singular and vice-versa and each gender the
others.

IN WITNESS WHEREQF, this instrument has been executed on behalf of First Party by its duly authorized
officer on the day and year first above written.

KNOXVILLE'S COMMUNITY DEVELOPMENT
CORPORATION

By: ) - -
Chair
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STATE OF TENNESSEE )

)
COUNTYOF )

Personally appeared before me the undersigned authority, a Notary Public in and for said City and
in said state, , with whom I am personally acquainted, and who,
upon oath, acknowledged himself to be the Chair of Knoxville’s Community Development Corporation,
the within named bargainor, a housing and redevelopment authority of the City of Knoxville, Tennessee
organized under the Tennessee Housing Authorities Law, and that he as such Chair, being authorized so to
do, executed the foregoing instrument for the purposes therein contained by signing the name of the
corporation by himself as Chair.

Witness my hand and official seal at office, this day of ,

Notary Public

My Commission Expires:;

Name and address of property owner:

who is responsible for payment of taxes.

CLT CODE:

I hereby swear or affirm that the actual consideration or true value of this transfer, whichever is
greater is $1.00.

Subscribed and sworn to before me, this day of ,

Affiant

My Commission Expires:

Notary Public
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EXHIBIT E

BILL OF SALE

Knox County, Tennessece o , 20

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
undersigned hereby transfers and conveys to Summit Towers Apts LP, a Delaware limited partnership, all
of its right, title, claim and interest in law and equity in and to all personal property, fixtures, machinery
and equipment described on Exhibit A attached hereto.

The undersigned makes no warranty as to title of the property transferred and conveyed.

IN WITNESS WHEREOF, Knoxville’s Community Development Corporation has caused its name
to be signed by its duly authorized officer on the day and vear first above written.

KNOXVILLE'S COMMUNITY DEVELOPMENT
CORPORATION

By:
Title:

Sworn to and subscribed before me, this day of , 20

Notary Public
My Commission Expires:
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KNOXVILLE'S COMMUNITY DEVELOPMENT CORPORATION

BOARD ACTION FORM #10

| MEETING DATE

September 25, 2025

AGENDA ITEM
DESCRIPTION

Approval is requested to authorize the execution of an architecture design agreement
with Design Innovation Architects in an amount not to exceed $550,000 for the design

of the renovation and expansion of the Boys and Girls Club at Western Heights.

= . —
SUBMITTED BY

Name, Title / Department: Jim Hatfield, CDO

MEETING TYPE [/IRegular [JSpecial  [JAnnual ]
CLASSIFICATION [IResolution  [“]Approval B

BUDGET / FINANCIAL
IMPACT

Budgeted: $ ss0.0000 Expenditure: $ 5000

Source of Funds: ymTc phi ic. CNI funds

APPROVAL / REVIEWS

[VIDepartment Head /VP [JBudget/Finance
[v]lExecutive Director/CEQO [/]Legal Counsel: BBS

Other — Name/Title:

None.

BACKGROUND

1. What is the objective of this action?

Approval to enter execute a AIA B108 architect agreement with DIA architects of Knoxvilie related to the design of the
renovation and expansion of the Boys and Girls Club at Western Heights. The renovation and expansion of this facility is one
of the key Neighborhood projects that was identified in the Choice Neighborhoods application and master pian. In summary,
the project contemplates a renovation of the existing facility as well as an approximate 8,000 SF expansion to include new
programming spaces, administrative offices, a teen area and outdoor play area.

2. Why is the action needed now?

KCDC is mid-way through the execution of the CNI plan and is intending on closing on the capitalization for this project in
early Q2 2026. Design needs to begin now to meet that closing time line.

3. Who are the parties involved and what are their roles (if appropriate)?
KCDC as project developer and owner. DIA as the project architect.

4. What are the long-term and short-term exposures?

HISTORICAL /
TRANSACTIONAL
INFORMATION
(who, when, where)

ATTACHMENTS
-

Concept Plan and Draft B108 agreement
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- AIA Document B108 - 2009

Standard Form of Agreement Between Owner and Architect for a Federally Funded or
Federally insured Project

AGREEMENT made as of the  day of September in the year Two Thousand Twenty-
Eive

ADDITIONS AND DELETIONS:
(In words, indicate day, month and year.) o

The author of this document may
have revised the text of the original
BETWEEN the Architect's client identified as the Owner AlA standard form. An Additions and

(Name, legal siatus, address and other informationy Deletions Report thal notes .
’ revisions to the standard form text is

available from the author and shouid

Knoxville's Community Development Corporation (KCDC be reviewed. A vertical ling in the (eft
901 N_Broadwav raargin of this document indicates
Knoxville, TN 37917 where the author has added to or

deleted from the original AlA text

This document has important legal
consequences. Consultation with an
attorney is encouraged with respect
to its completion or modification

and the Architect
(Name, legal status, address and other information;

Design Innovation Architects, 1nc.
402 S. Gay Street. Suite 201

for the following Project
{Name. location and detaited descriptiony |

Westermn Heights Boys & Girls Club — Phase [I
1417 W. Oldhani Avenug

Renovation and addition to an existing Boys & Gitls Club facility located mn the Western
Heights neiphborhood of Knoxville, Tennessee

The Owner and Architect agree as follows

ELECTRONIC COPYING of any
portion of this AIA* Document to
angther electronic file is protibited
and constitutes a vioiation of
copyright laws as set forth in the
footer of this document
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3 SCOPE OF THE AGREEMENT

ARTICLE 1 INITIAL INFORMATION

§ 1.1 This Agreement is based on the Initial Information set forth in this Article 1

(State below [mnal Informanon such as details of the Project's site and program, (wner's conptractors and consullanis
Arehect 's consultants. Owner's budget for the Cost of the Work, authorized representatives, anticipated procurement
method. and other information refevant 1o the Project.)

See Exhibit A,

§ 1.2 Check one box below to indicate whether the Owner will provide estimates of the ‘ogjof the Work or whether the
Architect will provide estimates of the Cost of the Work

[ X 1 Owner-provided estimates

[ 1 Architect-provided estimates

§ 1.3 The Owner’s anticipated dates for commencement of construction, Substanniai Complétion, and final completion ot the (Fo.n:nalted: Not Highlight
Work are sef forth below: — —
1 Commencement of construction date

April 15, 2026
2 Substantial Completion date
June 30, 2027

.3 Final completion date
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July 31,2027

§ 1.4 The Owner and Architect may reiy on the Initial Informauon. Both parties. however, recognize that such infonnation
may materially change and, in that event, the Owner and the Archilect shall appropriately ad_]us1 the schedule, the Architect’s
services and the Architect’s compensation

ARTICLE 2 ARCHITECT’S RESPONSIBILITIES
§ 2.1 The Architect shall provide the professional services as set rorth in this Agreement

§ 2.2 The Architect shall perform its services consistent with the professional skill and care ordinarily provided by architects
and other applicable design professionals practicing in the same or similar locality under the same or similar circumstances,
and who have expenience on projects of a similar size. nature, schedule and budget The Architect shall perform its services as
expeditiously as 15 consistent with such professional skill and care and the orderly progress,of the Project and i accordange

with the schedule approved by the Owner pursuant to Section 3.1.3

2.2.1 The Architect shall be responsible for the acts and omissions o1 1s apents, emplove:
ersons and entities providing services to the Project through or on behalf of the Architect. @hd all other persons and entities

for which the Architect is responsible {collectively, the “Archilect Parties”™). |

§ 2.2.2 The Architect, the Architect Parties, their services and the Construction Documents dhdll comply with all applicable

laws, statutes, codes orclmanues rules LG uianons and law ful orders and requirements of public dulhomm mcludln those

§ 2.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in an,\"_acli\-'ily, or accept any
employment, interest or contribution that would reasonably appear to compromise the Architect’s professional judgment with
respect to this Project _The Architect shall not remove or replace any consuliant or key persohhel working on the Project, or
assign them to other projects in a manner that adversely affects their ability 10 perform their dgues on the Project, uniess and

until the Owner has approved such removal, replacement or assignment in writing. _"
§ 2.5 The Architect shall maintain the following insurance for the duration of this Agreement. 1f any ot the requirements set
forth below exceed the types and limits the Architect normally maintains, the Owner shali rebmburse the Architect for any
additional cost: 11
fldennfy types and limuts of insurance coverage, and other insurance requivements applicable 10 the Agreement, if any.)
A General Liability |

Commercial General Liability with Policy Limuts of not less than One Million Dollars ($1.000.000) for each
occurrence and Two Million Dollars ($2,000,000) in the aggregate for bodily injury and property damage.

.2 Automobile Liability

Automobile Liability covenng vehiclgs owned, and non-owned vehicles used by the Architect with policy
limits of not tess than One Million Dollars ($1,000.000) per accident for bedily injury, death of any person, and
property damage arising out of the ownership, maintenance and use of those motor vehicles, along with any
other statutorily required automobile coverage.

3 Workers’ Compensation

Worker's Compensation at statutory ltmits and Emplovers Liability with policy limits of Five Hundred
Thousand Dollars {($500,000) each accident, Five Hundred Thousand Dollars ($500,000) each employee, and
Five Hundred Thousand Dollars ($500,000).
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4 Professional Liability

Professional Liability covering the Architect’s neglistent acts, errors and omissions in the performance of
rofessional services with policy limits of not less than One Million Dollars ($1,000,000) per claim and Two
Miilion Dollars ($2.000,000) in the aggrepate, If such insurance is written on a claims-made basis, the

Architect shall maintain such insurance for at least five years after Substantial Compietion of the Project and

shall furnish the Owner with satisfactory evidence of such continuation of coverage prior to final payment and
every year thereafter for five years.

claims caused in whole or in part by the Archncct s negligent acts or omissions. Ihe additiénal insured coverage shall be

primary and non-contributory to any of the Owner’s insurance policies and shall apply to both ongoing and completed
operations

§ 2.7 The Architect shall provide ceriificates of msurance 1o the Owner that evidence com ce with the requirements 1
Sectons235and 2 6 |
|

consultants 1o carry and maintain insurance coverage similar to the coverage described in this Section 2.5, with reasonably

prudent limits and coverages in light of the services to be rendered The Architect shall furnisy the Owner with copies of such

agreements at the Owner's request |

fecs and expenses incurred 1o
Architect or any of the Architect

defending those claims, but ouly w lhe extent causz.d by the negligent acts or omissions of
Parties

ARTICLE 3 SCOPE OF ARCHITECT'S BASIC SERVICES

§ 3.1 The Architect s Basic Services consist of those described m Articiez 23, 4 and any exhibuts 1o this Agreement as Basic
Services and include usual and customary structural mechanical and electrical engineering sérvices. Services not identified 1n
this Agreement as Basic Servicesset-forth+-tetiele3 are Optional Services and Additional Servlces

§3.1.1 The Architect shall manage the Architect’s services, consult with the Owner, research applicable design critenia, attend
Project meetings, communicate with members of the Project team and report progress to the Owner

§ 3.1.2 The Architect shall coordinate its services with those services provided by the OwnJr and the Owner’s consultants. The
Architect shall be entitled to rely on the accuracy and completeness of services and information furnished by the Owner and
the Owner’s consultants. The Architect shall provide prompt written notice to the Owner if the Architect becomes aware of
any error, omission or inconsistency in such services or information

§ 3.1.3 As soon as practicable after (he date of this Agreement, the Architect shall submit for the Owner’s approval a schedule
for the performance of the Architect’s services. The schedule initially shall include anticipated dates for the commencement of
construction and for Substantial Completion and final completion of the Work as set forth in the Initial Information. The
schedule shall include allowances for periods of time required for the Owner’s review, for the performance of the Owaer’s
consultants, and for approval of submissions by authorties having jurisdiction over the Project. Once approved by the Owner,
time limits established by (he schedule shall not. except for reasonable cause. be exceeded by the Architect or Owner. With
the Owner’s approval, the Architect shall adjust the schedule, if necessary, as the Project proceeds until the commencement of
construction.

§ 3.1.4 The Architect shall not be responsible for an Owner’s directive or substitution made without the Architect’s approval

§ 3.1.5 The Architect shall, at appropriate times, contact the governmental authorities required to approve the Construction
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Documents and the entties providing utility services to the Project. In designing the Project, the Architect shall respond 10
applicable design requirements imposed by such governmental authorities and by such entities providing utility services

§ 3.1.6 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing documents required for the
approval of governmental authorities having jurisdiction over the Project

§ 3.1.7 The Owner’s written approval of the Schematic Design Documents, Design 1)eve|oﬁ’ncm 1Jocuments, {onstrucuon
Documents, any estimate of the Cost of the Work, or any other item or service provided bylfthe Architect does not relieve or

release the Architect of its oblipations or duties, or waive any of the Owner's rights, under br ﬁgismg oul of this Agreement
1

§ 3.2 Schematic Design Phase Services
§3.2.1 The Architect shall review the program and other information turnished by the Owner. and shall review laws, codes.
and regulations applicable to the Architect’s services !

§3.2.2 The Architect shall prepare a preliminary evaluauon of the Owner's program, schedllfl!e, budget for the Cost of the
Work, Project site, and the proposed procurement or delivery method and other Initial Infofmation. each in terms of the other.
to ascertain the requirements of the Project. The Architect shall notify the Owner of (1) any inconsistencies or errors
discovered in the information. and (2) other information or consulting services that may be reasonably needed for the Project

§ 3.2.3 The Architect shall present its preliminary evaluation to the Owner and shalt discuss with the Owner alternative
approaches to design and construction of the Project. including the feasibility of incorporating environmentally responsible
design approaches. The Architect shall reach an understanding with the Owner regarding the requirements of the Project

§3.2.4 Based on the Project’s requirements agreed upon with the Owner, the Architect shall prepare and present for the
Owner's approval a preliminary design illustrating the scale and relationship of (he Project components

§3.2.5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic Design Documents for
the Owner’s approval. The Schematic Design Documents shall consist of drawings and other documents including a site plan,
if appropriate, and preliminary building plans, sections and elevations; and may include some combination of study models,
perspective sketches, or digital modeling. Preliminary selections of major building systems and construction materials shall be
noted on the drawings or described in writing

§ 3.2.5.1 The Architect shall consider environmentally responsible design alternatives, such as matenal choices and building
orientation together with other considerations based on program and aesthetics, in developing a design that is consistent with
the Owner’s program, schedule and budget for the Cost of the Work. The Owner may obtain other environmentally
responsible design services under Article 4

§ 3.2.5.2 The Architect shall consider the value of altemanve maienals, building systems and equipment, together with other
considerations based on program and aesthetics in developing a design for the Project that is consistent with the Owner's
program, schedule and budget for the Cost of the Work

§ 3.2.6 The Architect shall submit the Schematic Design Documents to the Owner and request the Owner’s approval

§ 3.3 Design Development Phase Services

§ 3.3.1 Based on the Owner’s approval of the Schemauc Design Documents, and on the Owner’s authonzation ol any
adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare Design
Development Documents for the Owner’s approval. The Design Development Documents shall illustrate and describe the
development of the approved Schematic Design Documents and shall consist of drawings and other documents including
plans. seclions. ¢levations. typical construction details, and diagrammatic layouts of building systems to fix and describe the
size and character of the Project as to architectural, structural, mechanical and electrical systems, and such other elements as
may be appropriate The Design Development Documents shall also include outline specifications that identify major
materials and systems and establish in general their quality levels

§ 3.3.2 The Architect shall submit the Design Development Documents to the Owner and request the Owner's approval
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§ 3.4 Construction Documents Phase Services

§ 3.4.1 Based on the Owner's approval of the Design Development Documents, and on the Owner’s authorzation of any
adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare Construction
Documents for the Owner’s approval. The Construction Documents shall illustrate and describe the further development of
the approved Design Development Documents and shall consist of Drawings and Specifications setting forth in detail the
quality levels of materals and systems and other requirements for the construction of the Work. The Owner and Architect
acknowledge that in order to construct the Work the Contractor will provide additional infarmation. including Shop Drawings.
Product Data, Samples and other similar submittals, which the Architect shall review in accordance with Section 3.6.4

§ 3.4.2 The Architect shall incorporate into the Construction Decuments the design requirements of governmental authonties
having jurisdiction over the Project

§ 3.4.3 During the development of the Constructron Documents. the Architect shall assist the Owner 1 the development and
preparation of H+-bidding and procurement information that describes the time, place and conditions of bidding, including
bidding or proposal forms: {—2%}?01—‘(-'1}1» MWMMWWQMN( eashitions Hithe
Comtracefors onstachontbener The Architect shall also compile a project manual
that includes the Conditions of the Conlracl for Construction and Speufcauons and may include bidding requirements and
sample forms ‘

§ 3.4.4 The Architect shall submit the Construction Documents 10 the Oswner and request the Owner’s approval

§ 3.5 Bidding or Negotiation Phase Services

§ 3.5.1 General

The Architect shall assist the Owner in establishig a list of prospeciive contractors. I-ollo\ung the Owner’s approval of the
Construction Documents, the Archirect shall assist the Owner in (1) obtaining either competitive bids or negotiated proposals,
(2) confirming responsiveness of bids or proposals: (3) determining the successful bid or pmposal ifany; and. (4) awarding

agd-preparine contracts for construction

§ 3.5.2 Competitive Bidding
§3.5.2 1 Bidding Documents, 1t applicable. shall consist of biddmg requirements and proposed Contract Bocuments

§3.5.2.2 The Architect shall assist the Owner in bidding the Project by

A1 procuring the reproduction of Bidding Documents for distribution to prospeckve bidders,

2 distributing the Bidding Documents to prospective bidders. requesting their return upon complenion of the
bidding process, and maintaining a log of distribution and retrieval and of the amounts of deposits, if any,
received from and returmed to prospective bidders; !

3 organizing and conducting a pre-bid conference for prospective bidders,

4 prepanng responses to questions from prospective bidders and providing clagficatons and interpretations of the
Bidding Documents to all prospective bidders in the form of addenda; and

.5 organizing and conducting the opening of the bids, and subseguently documentmg and distributing the bidding
results, as direcied by the Owner

§ 3.5.2.3 The Architect shall consider requests for substitutions, 1t the Bidding Documents permit substitutions, and shall
prepare and distribute addenda identifying approved substitutions to all prospective bidders,

§ 3.5.3 Negotiated Proposals

§3.5.3.1 Proposal Documents_1f applicable. shall consist of proposal requirements and proposed Contract Documents

§ 3.5.3.2 The Architect shall assist the Owner in obtaining proposals by
.t procuring the reproduction of Proposal Documents for distribution (o prospeciive contractors, and requesting
their return upon completion of the negotiation process;
.2 organizing and participating in selection interviews with prospective contractors; and
.3 participating in negotiations with prospective contractors, and subsequently preparing a summary report of the
negotiation results. as directed by the Owner
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§ 3.5.3.3 The Architect shall constder requests for subshtutions, 1f the Proposal Documents permit substitutions, and shall
prepare and distribute addenda identifying approved substitutions to all prospective contractors

§ 3.6 Construction Phase Services

§ 3.6.1 Generat

§ 3.6.1.1 The Architect shall provide admimsiration of the Contract between the Owner andthe Contractor as set forth below
and in AlA Document A201™--2007, General Conditions of the Contract for Construction_ If the Owner and Contractor
modify AJA Document A201-2007. those modifications shall not affect the Architect’s services under this Agreement unless
the Owner and the Architect amend this Agreement

§ 3.6.1.2 The Architect shail advise and consult with the Owner during the Construction Phase Services. The Archutect shall
have authority to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shall not have
control over, charge of, or responsibility for the construction means, methods, techniques, sequences or procedures, or for
safety precautions and programs in connection with the Work, nor shall the Architect be responsible for the Contractor’s
failure to perform the Work in accordance with the requirements of the Contract Documents, The Architect shall be
responsible for the Architect’s and Architect Parties™ negligent acts or omissions, but shall not have control over or charge of’
and shall not be responsible for, acts or omissions of the Contractor or of any other persons or entities performing portions of
the Work

§ 3.6.1.3 Subject to Section 4.3, the Architect’s responsibility to provide Construction Phase" Services commences with the
award of the Contract for Construction and terminates on the date the Architect issues the final Certificate for Pavment

§ 3.6.2 Evaluations of the Work

§ 3.6.2.1 The Architect shall visit the site a1 intervals appropnate to the stage ot construction, or as otherwise required 1n
Section 4.3.3. to become generally familiar with the progress and quality of the portion of the Work completed, and to
determine, in general. if the Work observed is being performed in a manner indicating that ghe Work, when fully completed,
will be in accordance with the Contract Documents. However, the Architect shall not be required to make exhaustive or
continuous on-site inspections to check the quality or quantity of the Work. On the basis of (he site visits. the Architect shall
keep the Owner reasonably informed about the progress and quality of the portion of the Work completed, and report to the
Owner (1) known deviations from the Contract Documents and from the most recent construction schedule submitted by the
Contractor. and (2) defects and deficiencies observed in the Work |

§ 3.6.2.2 The Architect has the authority to reject Work that does not conform to the Contract Documents. Whenever the
Architect considers it necessary or advisable, the Architect shall have the authority to require inspection or testing. of the Work
in accordance with the provisions of the Contract Documents, whether or not such Work 1s, ‘fabricated, installed or t.ompleled
However, neither this authority of the Architect nor a decision made in good faith either to exercise or not to exercise such
authority shall give rise to a duty or responsibility of the Architect to the Contractor, Subcomractors, material and equipment
suppliers, their agents or employees or other persons or entities performing portions of the Work The Architect shall advise
and obtain the consent of the Owner prior to rejecting any Work and prior to requiring any {spection or testing of the Work

§ 3.6.2.3 The Architeci shall interpret and advise the Owner or Contractor, as applicable. abbul decide matiers conceming
performance under. and requirements of, the Contract Documents on written request of either the Owner or Contractor. The
Architect’s response to such requests shall be made in writing within any time limits agreed upon or otherwise with
reasonable prompiness

§ 3.6.2.4 Interpretations-and-decssons of the Archutect shall be consistent with the intent of and reasonably inferable from the

Contract Documents and shall be in writing or in the form of drawings W4 ettt et atinmrnd-tocrres st
RY 4+ fl\ i 4. O-SACH fauthful ¥ bv- B {2, f\w:.“nv g_{éj" - das _’;“"‘Y- F 3 1h. = a_,n'd
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§ 3.6.2.5 Unless the Owner and Contractor designate another person to serve as an Initial Dectsion Maker, as that term 1s
defined in AIA Document A201-2007, the Architect shall render initial decisions on Claims between the Owner and
Contractor as provided in the Contract Documents

§ 3.6.3 Certificates for Payment to Contractor
§ 3.6.3.1 The Architect shall review and certify the amounts due the Contractor and shall 1ssue cemnficates in such amounts
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[he Architect’s certitication tor payvment shall consutute a representation to the Qwner, based on the Architect’s evaluaton of
the Work as provided in Section 3.6.2 and on the data comprising the Contractor' s Application for Payment. that, to the best
of the Architect’s knowledge, information and belief, the Work has progressed to the point indicated and that the qualiny of the
Work is in accordance with the Contract Documents, The foregoing representations are subject (1) to an evaluation of the
Work for conformance with the Contract Documents upon Substantial Completion, (2) to results of subsequent tests and
inspections, (3) to correction of minor deviations from the Contract Documents prior to completion. and (4) to specific
qualifications expressed by the Architect

[
§ 3.6.3.2 The issuance of a Centificate for Payment shall nol be a representanon that the Architect has (1) made exhaustive or
continuous on-site inspections to check the quality or quantity of the Work. (2) reviewed construction means, methods,
techniques, sequences or procedures, (3) reviewed copies of requisitions received from Subcontractors and material suppliers
and other data requested by the Owner to substantiate the Contractor’s right to payment, or (4) ascertained how or for what
purpose the Contractor has used money previously paid on account of the Contract Sum

§ 3.6.3.3 The Architect shall maintain a record of the Applications and Certificates for Payment

§ 3.6.4 Submittals

§ 3.6.4.1 The Architect shall review the Contractor s submittal schedule and shail not unreagonably delay or withhold
approval. The Architect’s action in reviewing submittals shall be taken in accordance with the approved submittal schedule o1
in the absence of an approved submittal schedule. with reasonable promptness while allowing sufficient time in the
Architect’s professional judgment to permit adequate review

§3.6.4.2 In accordance with the Architect-approved submittal schedule, the Architect shall review and approve or take othel
appropriate action upon the Contractor’s submittals such as Shop Drawings, Product Data and Samples, but only for the
limited purpost of checking for conformance with information given and the design concept expressed in the Contract
Documents. Review ot such submittals is not for the purpose of determining the accuracy and completeness of other
information such as dimensions. quantities. and installation or performance of equipment ot $ystems, which are the
Contractor’s responsibility. The Architect’s review shall not constitute approval of safety precautions or. unless otherwise
specifically stated by the Architect. of any construction means, methods, techniques. sequences or procedures. The Architect’s
approval of a specific item shall not indicate approval of an assembly of which the item is a component

|
§ 3.6.4.3 If the Contract Documents specifically require the Contractor to provide professional design services or cerutications
by a design professional related to systems, matenals or equipment, the Architect shall specify the appropriate performance
and design criteria that such services must satisfy. The Architect shall review shop drawing$ and other submittals related to
the Work designed or certified by the design professional retained by the Contractor that bear such professional’s seal and
signature when submitted 1o the Architect. The Architect shall be entitled 1o rely upon the adéquacy, accuracy and
completeness of the services, certifications and approvals performed or provided by such design professionals

§ 3.6.4.4 Subject to the provisions of Section 4.3, the Architect shall review and respond to fequests for information about the
Contract Documents. The Architect shall set forth in the Contract Documents the requirements for requests for information
Requests for information shall include, at a minimum. a detailed written statement that indicates the specific Drawings or
Specifications in need of clarification and the nature of the clarification requested. The Architect's response to such requests
shall be made in writing within any time limits agreed upon, or otherwisc with reasonable promptaess. If appropriate, the
Architect shall prepare and issue supplemental Drawings and Specifications in response to requests for information

§ 3.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplied b» the Contractor in accordance
with the requirements of the Contract Documents

§ 3.6.5 Changes in the Work

§ 3.6.5.1 The Architect_afier consulung wih the Owner mav authorize mmor changes in the Work thal are consistent with the
intent of the Contract Documents and do not involve an adjustment in the Contract Sum or an extension of the Contract Time

Subject to the provisions of Section 4.3, the Architect shall prepare Change Orders for the Owner’s approval and execution in

accordance with the Contract Documents

§ 3.6.5.2 The Architect shall maintain records relauve to changes 1n the Work
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§ 3.6.6 Project Completion

§ 3.6.6.1 The Architect shall conduct mspections to determinc the date or dates of Substantial Completion and the date of final
completion; issue Certificates of Substantial Completion: receive from the Contractor and forward to the Owner. for the
Owner’s review and records, written warranties and refaled documents required by the Contract Documents and assembled by
the Contractor: and issue a final Certificate for Payment based upon a final inspection indicating the Work complies with the
requirements of the Contract Documents

§ 3.6.6.2 The Architect’s inspections shall be conducted with the Owner 1o check conformance of the Work with the
requirements of the Contract Documents and to verify the accuracy and completeness of the list submitted by the Contractor
of Work to be completed or corrected The Architect shall notify the Owner in advance of At @lluhﬁpcclions, and the Owner
or its designated representative shall have the right to participate in such inspections

§ 3.6.6.3 When the Work is found to be substantially complete, the Architect shall inform the Owner about the balance of the
Contract Sum remaining to be paid the Contractor, including the amount to be retained from the Contract Sum, if any. for finat
completion or correction of the Work

§ 3.6.6.4 The Architect shall forward to the Owner the following mtormation recetved from the Contractor: (1) consent of
surety or sureties, if any, to reduction in or partial release of retainage or the making of final payment; (2) affidavits, receipts,
releases and watvers of liens or bonds indemnifving the Owner against liens; and (3) any other documentation required of the
Contractor under the Contract Documents p

§ 3.6.6.5 Upon request of the Owner. and pnor 10 the exprrauon of one year from the date of Substantial Completion, the
Architect shall. without additional compensation, conduct a meeting with the (hwner to rewew the facility operations and
performance

ARTICLE 4 OPTIONAL SERVICES AND ADDITIONAL SERVICES
§ 4.1 Opuienal Unless desipnated as such. the Sservices listed below are not included in Basie Services but may be required for
the Project The Architect shall provide the listed Optional Services only if specifically designated in the table below as the
Architect’s responsibility (in which case, such services are included in Basic Services), ot sugh services are otherwise
authorized by the Owner in accordance with Section 4.2

({iesignate the Optional Services the Architect shall provide in the second cofumn of the mblg betow. i the third column
indicate whether the service description is located in Section 4.2 or in an atiached exhibit If in an exhibi, identify the
exhihit.)

!
Lt

] Optional Services “ | Responsibility Location of Service Description
(Architect, Owner | (Section 4.2 below or in an exhibit |
or attached to this document and
Not Provided) L adentified below
§4.1.1  Progr e (B202T™-2009) I .
§4.1.2  Multiple preliminary designs |
§41.3  Measured drawings 1
§4.1.4  Existing facilities surveys Not Provided
§4.1.5  Site Evatuation and Planning (B203™ 2007)
§4.1.6 _ Building Information Modeling (E202™-2008)
§4.1.7  Civil engineering Architect SL&!Q& - ]
§4.1.8  Landscape design Architect Sectioh 42

| §4.1.9  Architectural Interior Design (B252T 2007) Architect Sectio]

§4.1.10  Value Analysis (B204"-2007)
§4.1.11 Detailed cost estimating Not Provided
§4.1.12  On-site project representation (B207™-2008)
§4.1.13  Conformed construction documents

§4.1.14  As-designed record drawings

§4.1.15  As-constructed record drawings

§4.1.16  Post occupancy evaluation

1
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§ 41,17 Facility Support Services (B210™-2007)
§4.1.18 Tepant-related services

§4.1.13 Coordination of Owner’s consultants
§4.1.20 Telecommunicationsdata design B
§4.1.21  Security Evaluation and Planning (B206™

2007)

§4.1.22_Commissioning (B2117™ 2007) 1 _ 1 ¥

§4.1.23  Extensive environmentally responuble deblEn - - i

§4.1.24 LEED® Cenification (B2147.2012) —

§4.1.25_ Fast-track design services

§4.1.26 Historic Preservation (B205™-2007) | )

§4.1.27 Fumiture, Fumnishings. and Equipment Design Not Provided

(B253T™M-2007)

§4.1.28 Swuciural Engineering Architect Sectichid.2
4,1.29  NMechanical Engineering and Plumbing Architect Sectiohl4 2

§4.1.30 Electrical Engincering Architect Sectiohid 2
1
§ 4.2 Insert a description of each Opnional Service designated in Section 4.1 as the Architect’s responsibility. if not further
described in an exhibit attached to this document

Civil Engineering - Design [nnovation Architects, fnc.

Landscape Architecture — Hedstrom Landscape Architecture

Structural Engineering — Fe Design & Engineering, P.C.

Intenior Design - Design Innovation Architects. Inc.

Mechanical Engineering and Plumbing - Facility Systems Consultants |
Electrical Engineering - Facility Systems Consultants |

§ 4.3 Additional Services may be provided after execution of this Agreement, without mvalidatng the Agreement Prior 1o
providing anv services the Architect believes are Supplemental or Additional Services, the Atthitect shall notify the Qwner of
such belief in writing and provide a proposed schedule for, and an estimate of, or proposal for the additional fees and
expenses 1o be incurred as a result of, such services. After receipt of such notice and informatfon, if the Owner authorizes such
services as Supplemental or Additional Services in writing, the Architect shall provide sucl BBrvices in accordance with the
terms and conditions of such authorization and this Agreement. Except for services required due to the fault of the Architect
any Additional Services provided in accordance with this Section 4.3 shall entitle the Architect to compensation pursuant to
Section 11 2 and an appropnate adjustment in the Architect s schedule The Owner shall h?}b no obligation to pay additional
compensation or expenses associated with any such services unless such services are authoftzed by the Owner in writing

§ 4.3.1 Upon recognizing the need to pertorm the following Additional Services, the Architect shall notify the Owner with
reasonable promptness and explain the facis and circumstances giving rise to the necd. The Architect shall not proceed to
provide the following services until the Architect receives the Owner’s written authorization:
1 Services necessitated by a change in the Initial Information. previous instructions or approvals given by the
Owner, or a material change in the Project including, but not limited to, size, quality, complexity. the Owner's
schedule or budgel for Cost of the Work, or procurement or delivery method;
.2 When the Owner has provided cost eaumann; services, making revisions in Dm\mgs Specifications, or other
documents pursuant to Section 6.6
.3 Services necessitated by the Owner’s request for extensive environmentally responsible design alternatives,
such as unique system designs. in-depth material research, energy modeling; or LEED® certification:
4 Changing or editing previously prepared Instruments of Service necessitated by the enactment or revision of’
codes, laws or regulations or official interpretations:
& Services necessitated by decisions of the Owner not rendered in a timely manner or any other failure of
performance on the part of the Owner or the Owner’s consultants or contractors;
.6 Preparing digital data for transmission to the Owner’s consultants and contractors. or to other Owner authorized
recipients;
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7 Preparanon of design and documentation tor altemate bid or proposal requests proposed by the Owner,

.8 Preparaton for. and attendance at. a public presentation, meeting or hearing;

9 Preparation for. and attendance at a dispute resolution proceeding or legal proceeding, except where the
Architect is party thereto;

.10 Evaluation of the qualifications of bidders or persons providing proposals:

A1 Consultation concerning replacement of Work resulting from fire or other cauxe during construction, ef

A2 Assistance to the [nitial Decision Maker. if other than the Architect - '

reand tancas 1ot aad—LE 3
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13 Reviewinp a Contractor's submittal out of sequence from the subminal schédule agreed to by the Architect:

.21 Responding to the Contractor's requests for information that are not prepared i accordance with the Contract
Documents or where such information is available to the Contractor from a careful study and comparison of the
Contract Documents, field conditions. other Owner-provided information. Contractor-prepared coordination
drawings, or prior Project correspondence or documentation;

315 Preparing Change Orders that require evaluation of Contractor s proposals and supporting data, or the

preparation or revision of Instruments of Service:

Evaluating an extensive number of Claims as the [nitial Decision Maker
Evaluating substitutions proposed by the Owner or Contractor and making subsequent revisions 10

Instruments of Service resulting therefrom; or

618  To the extent the Architect's Basic Services are affected, providing Construction Phase Services 60 days afier
(1) the date of Substantial Completion of the Work or (2) the anticipated dale ofSubstanuaI Completion
identified in Initial Information. whichever is earlier

aa

in

§4.3.32 The Architect shall provide Construction Phase Services exceeding the hinits set torth below as Additional Serviges | Formatted: Not Highlight
When the limits below are reached, the Architect shall notify the Owner: e e
A Two (2 ) reviews of each Shop Drawing, Product Data item, sample and similar submittal of the
Contractor 1
22 Twenty-four ( 24 ) visits to the site by the Architect over the duration of the Project during construction
3 Two (e ) mspections for any portion of the Work to determine whether such portion of the Work
is substantially complete in accordance with the requirements of the Contract Documents
4 One (1 y inspections for any portion of the Work to determine fmal completion

§ 4.3.43 If the services covered by this Agreement have not been completed within forty-eight { 48 ) months of the date of this
Agreement, through no fault of the Architect. extension of the Architect's services beyond that time shal! be compensated as
Additional Services

ARTICLE 5 OWNER'S RESPONSIBILITIES

§ 5.1 Unless otherwise provided for under this Agreement, the Owner shatl provide information in a umely manner regarding
requirements for and limitations on the Project, including a written program which shall set forth the Owner’s objectives.
schedule, constraints and criteria, including space requirements and relationships, flexibility. expandability, special
equipment, systems and site requirements. Within 15 days after receipt of a written request from the Architect, the Owner
shall furnish the requested information as necessary and relevant for the Architect to evaluate, give notice of or enforce lien
rights. If requested by the Architect, the Owner shall furnish evidence that financial arrangements have been made to fulfill
the Owner’s obligations under this Agreement

§ 5.2 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the budget for the
Cost of the Work as defined in Section 6.1; (2) the Owner’s other costs; and, (3) reasonable contingencies related to all of
these costs. [f the Owner significantly increases or decreases the Owner’s budget for the Cost of the Work, the Owner shal!
notify the Architect. The Owner and the Architect shall thereafter agree to a corresponding change in the Project’s scope and
quality

§ 5.3 The Owner shall identify a represenative authonized to act on the Owner’s behalf with respect to the Project. The Owner
shall render decisions and approve the Architect’s submittals in a timely manner in order to avoid unreasonable delav in the
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orderly and sequential progress of the Architect’s services

§ 5.4 The Owner shall furnish surveys to describe physical charactensuces. legal hmitations and utility locations tor the sie or
the Project, and a written legal description of the site. The surveys and legal information shall include. as applicable, grades
and lines of streets, allevs, pavements and adjoining property and structures; designated wetlands; adjacent drainage: rights-
of-way, restrictions, easements, encroachments. zoning, deed restrictions, boundaries and contours of the site; locations,
dimensions and necessary data with respect Lo existing buildings, other improvements and frees; and information concerning
available utility services and lines, both public and private. above and betow grade, including inverts and depths. All the
information on the survey shall be referenced to a Project benchmark

§ 5.5 The Owner shall furnish services of geotechnical engineers, which may include but arg not limited to test borngs, test
pits, determinations of soil bearing vatues, percolation tests, evaluations of hazardous matetials, seismic evaluation, ground
corrosion tests and resistivity tests, including necessary operations for anticipating subsoil ¢onditions. with written reports and
appropriale recommendations

§ 5.6 The Owner shall coordinate the services of its own consuliants with those services pravided by the Architect. Upon the
Architect’s request, the Owner shall furnish copies of the scope of services in the contracts between the Owner and the
Owner’s consultants, The Owner shall furnish the services of consultants other than those designated in this Agreement when
the Architect requests such services and demonstrates thal they are reasonably required by the scope of the Project. The
Owner shall require that its consultants maintain professional liability insurance as appropnate to the services provided

§ 5.7 The Owner shall furnish tests, inspections and reports required by law or the Contract Documents. such as structural.
mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous materials

§ 5.8 The Owner shall furnish all legal, insurance and accounting services, including auditing services. that may be reasonably
necessary at any time for the Project 1o meet the Owner’s needs and interests

§ 5.9 The Owner or the Architect shall provide prompt written notice to (he Afeh&eei—omerghm' if the-Ownerenther ot ther:
becomes aware of any fault or defect in the Project, including errors, omissions or inconsistencies in the Architect’s
Instruments of Service

§ 5,10 The Owner shall prompily notity the Architect of any direct communications between the Owner and the Contractor
that may affect the Architect’s services

§ 5.11 Before executing the Contract for Construchion, the Owner shall coordinate the Architect’s duties and responssbilities
set forth in the Contract for Construction with the Architect's services set forth in this Agreement. The Owner shall provide
the Architect a copy of the executed agreement between the Owner and Contractor. includipp the General Conditions of the
Contract for Construction |

§ 5.12 The Owner shall provide the Architect access to the Project site prior 10 commencement of the Work and shall obhigate
the Contractor to provide the Architect access to the Work wherever it is in preparation or propress

§ 5.13 The Owner. unicss otherwise provided in Article 12, shall furnish all legal, accounting, planming, and other services and
expenses required 1o prepare, present and process any application for governmental or private financing, mortgage insurance
or subsidy.

ARTICLE6 COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the total cost to the Owner to construct all elements of the
Project designed or specified by the Architect and shall inctude contractors’ general conditions costs, overhead and profit. The
Cost of the Work does not include the compensation of the Architect, the costs of the Jand, rights-of-way, financing,
contingencies for changes in the Work or other costs that are the responsibility of the Owner.

§ 6.2 The Owner’s budget for the Cost of the Work is provided in [nitial Information, and may be adjusted throughout the
Project as required under Section 5.2. Evaluations of the Owner’s budget for the Cost of the Work, the preliminary estimate of
the Cost of the Work and updaled estimates of the Cost of the Work represent the Architect’s judgment as a design
professional. [t is recognized, however, that neither the Architect nor the Owner has control over the cost of labor. materials or

AIA Document B108 - 2008 {formerly B1B1™ - 1894). Capyrighl @ 1878, 1994 and 2009, All rights. d. “The i Institute of T i

Insttute of Architects,” “AIA." the AlA Logo, and "AlA Contract D Tare of The i Institute of i . This draft was produced al 12
09:56:40 CDT on under Subscriplion No. 7452 which expires on . is nat for resale, is licensed for one-time use only, and may only be used in
accordance with the AlA Cantract Documents® Terms of Service, To report i iolations. e-mail doci i c

om
User Notes: (640e2aefl44224498d09683N)



) e Uttt g el (1] demgrninimstng Wl pocen. o Nnmﬂﬂ.& =itk = q:l.tl.ﬁllll. e
Acxnpdyihy ) the Aralitsc gy apd o s s mpmtiop mpresqn iy ods s pegy Wm w Tl sy wapy i e
Cremz s bt (e e L o thr et v Hivimn st e eredi] G iR nMJt wul. fio s e Aretilen

B0 b O i gt B cosll tdmtiing ) s, Ulhe-entinmiiz 411 v Ol oo abie W shidl iidludle aphprigpfe bl
o e, o glessgn i o segnUimiing, phive ssfablom, and satlel womillioom The Mrarids shall prov e cunmeds
eif the Cirpt oF flsy Wik st ameres]y) ppﬁ 'H[nm.ﬂ-l ﬁ:ﬂmim il e e e Al -jm] e et 1 s iihn
sepuihies wni el ol bl ol U ol ol dlir ol g ihe . I.rl!um:lp.lr;'rmq‘&ﬂh Bhaaig Rerveien |
Arehitess ahnll prreanee. awam Sddmmonal Sevee e s tha Evaw mpe Specifeanmiont joshar docanmmt requirsd dus i
et i 0 (gl i [P o™ it pmismiikes e (redisheg Iy bevecs ifa ebiniiiloes solely Fadhe

Arpttitpr v plaiilibics w1 Compluti U s sy s Bomeyer the Arbdimeg dhall reperi 0 she Uy o el mureeaiic
nued Aoy s dapieg oy s i

3K 1| i Ashypca 1 HFIng T tn e T Lo ol phyy Roprk sy Soybiao digl be preit 1y otk suann
bl :nﬁﬁdiq d&mn et I:F' Ny ileieriiiilie wlmm.u b ediiminiie._ cainigan mliwﬂ!ﬂh llt:;mhpﬁ all e
ey, e i D e btied 1 Alis Lot Dhrcsmrests, 0 ik semsasalils sl Hie: purgmim dst scope al e
- Poviet e e i D Cmeean) l:ﬁ1:np1rmh [yt il ety e Estzaanry n. rﬂ:u'rrmu{ﬂ Chart A b WpE
fo vt el € bmsgt Byt B s vt gl Wi St Ve Svhinnest s heal) e i unt it et im0 shee € Lt el thie Wik al
Vi o i e Sefvrrmans By Pl The yrdeen eballinpdand the sstommine o ifid Com ofifie Sy ulll=
COneapbn ol 1fbe Ehes (gl Dvesafihgommiiian mnd) £ maiimdiise Doty P i

LR R AR LITRAC TR AT TR DR TR L TR LT R R WIS TR T mumuuul'lmummln Fluine Seriibes W
nmirl e s g Moy He 101 g ibsinedt piojprmsil Ly 1 pray
wihE v ] ST g e |||'[1- Pl . thee O 0 b ek,
mﬂ.uu;uubm-.amqwnu‘dﬂc Pl wrillibl) § prmmbds wiivy, I
! P ok i ) Scatm U 5
-M%MuM-Mh Apililms m.whhup.l Pyt sl pu uuulm o eyl s egallice e 1ol wd
ko
& fudbphotan ey siviriilh seceptiiie sl |

th.ﬁs_—

UL bl oy sk bl g e Sl 5 ) e bt ittt Sesthiont 0l oY, i Carenabichiing
{Rerreayme &s eesam 1 @ammils. walllite Davts Brolge for fhe e (e IWimi. s st sl Lo of 1 Csmrrecsen
Ayt T S v w1 [hibil gt ot oty snivibiie Szl % 0 T A (it -mlluﬁuhm- o gy on
Miseytetberees oluihl byt st dhvg: Mbb'y pespuimnitillive wiisles b ariile f.

EANCLET CORYRIZHTS ARD LICENIES:

ITAThe il 3 e de Diasye. Spoeyamssms s ol 2oy Ly
il ki foe, ol e e A s Il il

Ateirment aral s U e vy jimes B o rasetrlilg Srecemner MERSYI0E, vy o [ lﬂnmlllm b

Yt e iy oot m:hilrﬂ'm B s gsafah ey i el o wirand b eimamig mm T e s e

it e B et 1 g v i) A glbibes dubgad bbb iomd Didthsserns o0 Sy ike e i bidses st lon iy

~abemsmaritatann A digial fam thay ihatl eadisenr m emmlim necessers (neodits gevsmie s o

nm:..u. Bt f=rr 11
Toe ol 1L

§ 73 T Srchimn e e Aochest eermsmmmn @il b desmet e sators i s o hies vegames ey of

S b [y P T w0tk sl Spwsct Tem e, ond AHUl et i oo Jae s s st vk i,

el cogratljslies m:mwwhwm;fmmmm R Tt LR

';1|||||:1||nu: Ll m L (TSI T R T IHEERR g B T o ye dursgjon wf i
vestirved gl o m'ﬂmm“’ﬁﬂm Austilica’ mmm Hismma

§ T2 Lol eccaitituiidel Mela Agiremtiiielt] B Aradidion) plimbe Qe b Gisrer a ewsa il b L e e

T gl e s he Arkastiz o ||| imemry W VTt e el el i e Al peiiTBoel. Saloes
e S sSfling === s pile|E HNTIE Afipap oed mieg, Vbl Pt prevesiiolh g iz
gz wbtineien Iy e et Mo aildigirlesin | bnclirdiesg ipmripe e et o il sz b b e mbss Likk A gt Th
Arihimia el ktdm smibinannrctiare b e she el ©osmimants s w it i A emmt The
Wit e g st e 00 s o wabeonhes (4o, Sutienineson, St b i
snalgben) 10 et gl o ul'luﬂiel.'hmu- 3 gintmmibiinnin wll sttt b, w rprlics slicabils e

Gy B - TOO ey BT ll'ilu ST E TR npd'!ﬁ m.n-u' TN el ot WL T AT RS
TRALN A A e A Legr wee S Cairerd Nk e — l-—-n-mqmm This el el ol B 14
ﬂ‘mn;:m‘*mh - ﬂﬂll.-z e Hihﬂﬂ'hnrn -y Ay

Ex3 L] - Tl B g watllins et Sl san-
ren Hir e e ' dnbass



of the lastruments of Service solely and exclusively for use m pertorming services or construction tor the Project If the
Architect rightfully terminates this Agreement for cause as provided in Section 9.4, the license granted in this Section 7 3 shall
terminate

§7.3.1 In the event the Owner uses the Instruments of Service on another project without regaining the author of the
Instruments of Service. the Owner releases the Architect and Architect's consultant(s) from all claims and causes of achon
arising from such uses on that projeci. The Owner, to the extent permitted by law, further agrees to indemnify and hold
harmless the Architect and its consultanis from all costs and expenses. including the cost of defense. related to claims and
causes of action asserted by any third person or entity to the extent such costs and expenses arise from the Owner’s use of the
{nstruruents of Service under this Section 7.3.1. The terms of this Section 7.3.1 shall not appty if the Owner rightfully
terminates this Agreement for cause under Section 9.4

§ 7.4 Excepl for the licenses granied in this Article 7. no other license or right shall be deemed granted or implied under this
Agreement. The Owner shall not assign, delegate. sublicense, pledge or otherwise transfer any license granted herein to
another party without the prior written agreement of the Architect. Any unauthorized use of the Instruments of Service by the
Owner shall be at the Owner’s sole risk and without liability to the Architect and the Architect’s consuliants

ARTICLE 8 CLAIMS AND DISPUTES

§ 8.1 General

§ 8.1.1 The Owner and Architect shali commence all claims and causes of aclion, whether 1 contract. tort, or otherwise,
against the other arising out of or related to this Agreement in accordance with the requirernents of the method of binding
dispute resolution selected in this Agreement within the period specified by applicable law, but in any case not more than 10
years after the date of Substantial Completion of the Work The Owner and Architect waive all claimg and causes of action not
commenced in accordance with this Section 8.1.1

§8.1.2 To the extent damages are covered by property msurance, the Owner and Architect waive all rights aganst each other
and against the contractors. consultants, agents and employecs of the other for damages, except such rights as they may have
1o the proceeds of such insurance as set forth in AIA Document A201 2007, General Conditions of the Contract for
Construction. The Owner or the Architect, as appropriate. shall require of the contractors. Comsultants agents and employees
of any of them similar warvers in favor of the other parties enumerated herein
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§ 8.2 Mediation

§8.2.1 Any claim, dispute or other matter 1 question artsing oul ol or related to this Agreement shall be subject to mediation
as a condition precedent to binding dispute resolution. [ such matter relates to or is the subject of a lien arising out of the
Architect's services, the Architect may proceed in accordance with applicable law to comply with the lien notice or filing
deadlines prior to resolution of the matter by mediation or by binding dispute resolution,

1
§8.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in guestion between them by
mediation which. unless the parties mutually agree otherwise, shall be administered by the American Arbitration Assocjation
in accordance with its Construction [ndustry Mediation Procedures in effect on the date of the Agreement. A request for
mediation shall be made in wnting, delivered to the other party to (he Agreement. and filed ‘with the person or entity
administering the mediation. The request may be made concurrently with the filing of a complaint or other appropriate
demand for binding dispute resolution but, in such event, mediation shall proceed in advance of binding dispute resolution
proceedings. which shall be stayed pending mediation for a period of 60 days from the date of filing. unless staved for a
longer period by agreement of the parties or court order. If an arbitration proceeding is stayed pursuant to this scction, the
parties may nonetheless proceed to the selection of the arbitrator(s) and agree upon a auhcdnle 1or later proceedings |
Owner and Architect shall include a similar mediation provision in all agreements with cor s and consultants retained
for the Project, thereby providing for mediation among and between all other persons and perfarming any portion of
the services to be yrovided under this Agreement or the Work on the Prozect

§ 8.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place where the
Project is located. unless another location is mutually agreed upon. Agreements reached in mediation shall be enforceable as
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settlement agreements o any court having junisdicbon thereof
§ 8.2.4 If the parties do nol resolve a dispute through mediation pursuant to this Section 8.2, the method of binding dispute
resolution shall be the following:
(Check the appropriate box. If the Owner and Architect do not select a method of binding dispute resolution below, or do nut
subsequently agree i writing to a binding dispute resolution method other than litigation, the dispute will be resolved in a
court of competent jurisdiction.}

[ ] Arbitration pursuant to Section ¥ 3 of this Agreement

[ X 1 [Litgationinacourt of competent jurisdiction

[ 1 Other (Specifiy
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ARTICLE9 TERMINATION OR SUSPENSION
§ 9.1 [f the Owner fails to make payments to the Architect i accordance with this Agreement, such failure shall be considered
substantial nonperformance and cause for termination or, at the Architect’s option, cause for suspension of performance of
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services under this Agreement. [f the Archiiect elects to suspend services, the Archnect shall give seven days™ written notice
to the Owner before suspending services. In the event of a suspension of services, the Architect shall have no liability o the
Owner for delay or damage caused the Owner because of such suspension of services. Before resuming services. the Architect
shall be paid all sums due prior (o suspension and any expenses incurred in the interruption and resumption of the Architect's
services. The Architect’s fees for the remaining services and the time schedules shall be equitably adjusted

§9.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice ot such
suspension. When the Project is resumed, the Architect shall be compensated for expenses i.ncurred in the interruption and
resumption of the Architect’s services. The Architeet’s fees for the remaining services and the time schedules shall be
equitably adjusted

§ 9.3 I the Owner suspends the Project tor more than 90 cumulative days for reasons other than the fault of the Architect, the
Architect may terminate this Agreement by giving not less than seven days’ written notice

§ 9.4 Either party may terminate this Agreement upon not less than seven davs’ writlen notice should the other party fail
substantially to perform in accordance with the terms of this Agreement through no fault of the party initiating the
termination

§9.5 The Owner may terminate this Agreement upon not less than seven days’ wntten notice to the Architect tor the Owner’s
convenience and without cause

§9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services performed prior
to termination. together with Retmbursable Expenses then due and all Termination Expenses as defined in Section 9.7

§ 9.7 Termination Expenses are in addition to compensation for the Architect’s services and include expenses directly
attributable to termination for which the Architect is not othenwise comy d. plus an amount for the Architect’s
anticipated profit on the value of the services not performed by the Architect

§9.8 The Owner's rights to use the Architect’s Instruments of Service in the evenl of a termination of this Agreement are set
forth in Article 7 and Section 11.6

ARTICLE 10 MISCELLANEOUS PROVISIONS

§10.1 This Agreement shall be governed by the law of the place where the Project 1s located, except that if the parties have
selected arbitration as the methed of binding dispute resolution, the Federal Arbitration Act shall povern

Section 8.3

§10.2 Terms in this Agreement shall have the same meaning as those in AIA Document A201 2007, General Condinons of
the Contract for Consteuction ]

§ 10.3 The Owner and Architect, respectively, bind themselves. their agents, successors, assllgns and legal representauves 10
this Agreement. Neither the Owner nor the Architect shall assign this Agreement without the written consent of the other,
excepl that the Owner may assign this Agreement to a lender providing financing for the Project if the lender agrees to assume
the Owner’s rights and obligations under this Agreement; provided, however_that the Ownep may provide a colfateral
assignment of this Agreement 10 a lender without its assuming the Owuner’s rights and ob]igéq'ons under this Agreement

§10.4 If the Owner requests the Architect to execute certificates, the proposed language of such centificates shall be submitted
to the Architect for review at least 14 days prior to the requested dates of execution, If the Owner requests the Architect to
execute consents reasonably required to facilitate assignment to a lender, the Architect shatl execute all such consents that are
consistent with this Agreement, provided the proposed consent is submitted to the Architect for review at least 14 days prior
1o execution. The Architect shall not be required to execute certificates or consents that wobld require knowledge, services or
responsibilities beyond the scope of this Agreement

§ 10.5 Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of a third
party against either the Owner or Architect

§ 10.6 Unless otherwise required in (his Agreement, the Architect shall have no responsibility for the discovery. presence
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handling. removal or disposal ot, or exposure ot persons 10. hazardous matenals or toxic substances in any torm at the Project
site.

§10.7 1f authorized in wntng by the Uwner, +ihe Architect shall bave the right to include photographic or artisue
representations of the design of the Project among the Architect’s promotional and professional materials. 1f so authonzed
Fthe Architect shall be given reasonable access to the completed Project to make such representations. However, the
Architect’s ma[ena]s shall not include the Owner’s confi dentlal or proprietary mforrnanon-ﬁ-lhe—@wnef—ha*pmm

At the ArchHeacHA-WRHAG AL Hhe spociic il d-hvhe () b propa The

Owner shall provide professional credit for ﬂle Architect in the O\wler s promotional materials for the Project

§ 10.8 If the Architect or Owner receives information specifically designated by the other party as “confidential” or “busimess
proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it to any other person
except to (1) its emplovees, (2} those who need to know the content of such information in order to perform services or
construction solely and exclusively for the Project. or (3) its consultants and contractors whose contracts include similar
restrictions on the use of confidential information

ARTICLE 11 COMPENSATION

§ 1.1 For the Architect’s Basic Services described under Article 3 and Oputional Services described under Section 4.1, the
Owaner shall compensate the Architect as follows

{Insert stipulated amount of compensation.j

Five Hundred Twenty-One Thonsand Nine Hundred Seventy-One and 00/100 Doltars {$521.971.00

§ 11.2 For Additional Services that may arise during the course of the Project. including those under Section 4.3, the Owner
shall compensate the Architect as follows regardless of whether federal funding or federally guaranteed insurance is available
(insert amount of. or basis for, compensation.) i
The Owner and Architect shall agree on compensation for any Suppiemental Services or Adgn,qnal Servicgs before they are
provided

§ 11.2.1 Compensation for Additional Services of the Architect's consultants when not included in Section 11.2 shall be the
amount invoiced to the Architect plus 1en percent ( 10 %) or as otherwise stated below

The Owner and Architect shal! agree on compensation for any Supplemental Services or Addi Addltxonal Seryices betore they are
provided.

§ 11.3 Compensanon tor Basic and Optional Services 1s based on a supulated sum. Unless Glhermse indhcated. compensation
for each phase of services shall be as follows |

Programming (not included in Agreement; previously paid) four percent { 4 %)
Schematic Design Phase sixteen percent { 16 %)
Design Development Phase twenty-five percent 25 %)
Construction Documents Phase rwenty-five percent ( 25 %)
Bidding or Negotiation Phase five percent ( 5 %)
Construction Phase twenty-five percent ( 25 %)
Total Basic Compensation | One hundred percent { 100 %)

§ 114 To the extent they become applicable, the hourly billing rates tor services of the Architect and the Architect s
consultants, it any, are set forth below. The rates maysha be adjusted no more than once a;lr_\%m_lli n accordance with the
Architect’s and Architect's consultants’ normal review practices.

(If applicable, aitach an exhibnt of hourly billing rates or insert them below.)

See Exhibit B
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Employee or Category Rate ($0.00}

§ 11.5 Compensation for Reimbursable Expenses
§ 11.5.1 Reimbursable Expenses are in addition to compensation tor Basic, Optional. and Additional Services. and include
expenses incurred by the Architect and the Architect’s consultants directly related to the Project, as follows
1 Transportation and authorized out-of-town trave! and subsistence; |
.2 Long distance services, dedicated data and communication services, teleconfexunces Project Web sites, and
extranets:
3 Fees paid for securing approval of authorities having jurisdiction over the Project;
4 Printing, reproductions, plots, standard form documents;
.5 Postage, handling and delivery;
6  Expense of overtime work requiring higher than regular rates, 1t authonzed in advance by the Owner,
7 Renderings, models, mock-ups, professional photography, and presentation matenials requested by the Owner,
8  Architect’s Consultant’s expense of professional fiability insurance dedicated gxclusively to this Project, or the
expense of additional insurance coverage or limits if the Owoer requests such insurance in excess of that
normally carried by the Architect’s consultants; !
9 Alltaxes levied on professional services and on reimbursable expenses;
10 Site office expenses; and
A1 Other similar Project-related exr

"

es, if authonzed in advance by the U‘\’vgbr Im wnung

§11.5.2 For Reimbursable I:xpenses the Owner shall compensate the Architect as follows regardless of whether federal

funding or federally guaranteed insurance is available. Compensalmn for Reimbursable Expefises shall be the expenses
incurred by the Architect and the Architect’s consultants plus ten percent ( 10 %) of the expenses incurred The total amount
of Reimbursable Expenses shall not exceed § 7,500.00, without the Owner’s prior witften approval

§ 11.6 Compensation for Use of Architect’s Instruments of Service

If the Owner terminates the Architect for its convenience under Sectuon 9.5, or the Architect ter this Agr under
Section 9.3, the Owner shall pay a licensing fee as comp ion for the Owner’s continued use of the Architect’s Instruments
of Service solely for purposes of completing, using and maintaining the Project as follows:

§ 11.7 Payments to the Architect !
§ 11.7.1 An initial payment of Zero & 00/100 Dollars (S 0.00 ) shal] be made upon execnuon of this Agreement and 15 the
minimum payment under this Agreement. It shall be credited to the Owner’s account in the final invoice

§ 11.7.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed. Payments
are duc and payable upon presentation of the Architect’s invoice. Amounts unpaid sixty ( 607 ) days after the invoice date shall
bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing from time to time at the principal
place of business of the Architect

{insert rate of monthly or annual interest agreed upon.)

Twelve percent (12 % ) per annum !
§ 11.7.3 The Owner shall not withhold amounts trom the Architect’s compensanion 1o 1mpose a penalty or {iquidated damages
on the Architect, or to offset sums requested by or paid to contractors for the cost of changes in the Work unless the Architect

agrees or has been found liable for the amounts in a binding dispute resolution proceeding

§ 11.7.4 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services pertormed on the basis
of hourly rates shall be available to the Owner at mutually convenient times

ARTICLE 12 SPECIAL TERMS AND CONDITIONS
Spectal terms and conditions that modify this Agreement are as tollows
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12.1 Any wntten nouce given under this Agreement shall be deemed duly served and received (1) immediately upon hand

delivery to an officer of the intended recipient;

5 the applicable

three business days after depositing in the U.S. Mail 1

address provided in this Agreement, by repistered. certified. or regular mail: or (3) one business day after depositing with a
pationally recognized courer service that provides confirmation of delivery to the applicable address provided in this
Agreement, by express or overnight delivery.

§12.2 All obligations arising prior 1o the tenmination of this Agreement and all provisions of this Agreement allocanng

responsibility or liabilitv between the Qwner and the Architect that logically should survive completion_or termination of this

Agreement shall survive completion or termination of the Architect’s services under this Apresment

§.12.3 No action or failure to act by the Qwner or Architect shall constitute a waiver of any right, remedy, obligation or duty

afforded them under this Agreement or law, nor shall such action or failure to act constitute approval of or acquiescence in
anv breach of contract or negligence of the other party, except as provided herein or specifically agreed in writing

ARTICLE 13 SCOPE OF THE AGREEMENT
§ 13.1 This Agreement represents the entire and integrated agreement between the Owner aJId the Architect and supersedes all
prior negotiations, representations or agreements, either written or oral. This Agreement m1y be amended only by written
instrument signed by both Owner and Architect

§ 13.2 This Agreement is comprised of the following documents listed below

A

AIA Document B108™ 2009, Standard Form of Agreement Between Owner and Architect for a Federally
Funded or Federally [asured Project
AIA Document E2017-2007. Digital Data Protocol Exhibit, if completed, or the following

A i

Other documents i
(1ast other documents, if any, wnciuding additional scopes of service and agency-required documents, if any

formuing part of the Agreement.)
\

Exhibit A: Architect’s Proposal dated August 4, 2025 (pages 1-2 only; excluding Terms and Conditions)
Exhibit B: Architect's Standard Hourly Rates dated

{his Agreement entered into as of the day and year first wrilten above

OWNER (Signaiure, ARCHITECT (Srignature; |
i
(Printed name and nile) (Printed name and title)
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