LEASE AGREEMENT

This bease Agreement ("Lease™) 15 entered into on this day of 200,
by and between THE METROPOLITAN GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY. a municipal comperation of the State aof Tennessee ("Metro™) and
HICKORY HOLLOW/SB, LLC, . a Tennessee Inuited hability company (“Lessor™).

WITNESSETH:

WHEREAS, Metro and Lessor desire to enter into this Lease for certain space in the
shopping center known as Hickory Hollow Mall and further deseribed as Building D.

NOW, THEREFORE, for the mutual promiscs and other considerations, the receipt and
adequacy of which is hereby acknowledged., and for the mutual promises heretnalier set out. and
subject to the conditions, Hmitations and for the rent or other consideration hereinatter established,
Lessor lets and leases unto Metro all parts and portions of certain real property for the purpose of the
Permitled Usc {as hereinatter defined).

1. PURPOSE.

Lessor hereby leases 10 Metro and Metro leases from Lessor 200,000 rentable
square feet of space being Building 1) and the cetated parcel located at the shopping center known
as Hickory Hollow Mall located at 53252 Mickory Hollow Parkway, Antioch, Tennessee 37013 (the
Shopping Center™). This 200,000 square feet of space and the related parcel in Hickory Hollow
Mall is hereatier referred to as the “Leased Premises”. The Leased Premises 1s more purticularly
described on she floor plans and site plan attached hereto and incorporated hierein as Exhibit A, and
the legal description attached hereto and incorporated hervein as Exhibit A- |

2. TERM. . The tern of this Lease shall commence as set forth in Section 3, subject to
() final approval by Metro Council and the Mayor and filing with the Metro Cled and delivery to
Metro of possession of the Leased Premises. and (b) approval of the Lease by Macy’s m a lorm
acceptable to Lessor in its sole diseretion and acquisition of the Leased Premises from Dillard
Tennessee Operating Limited Partnership; and shall expire ten (10} vears thereatter (the “Tom™). If
the Term commences on a day other then the first day of 2 calendar month. then the period
commencing with the first day of the Term and ending on the last ddy of the calendar month m which
the Term commenced shall be added to the first Lease vear of the Term. Gther than the first Lease
vear, each “Lease year” during the Term will be the consecutive twelve (12) month period
commencing on the date of the first full month of the Term to the last day ol the succeeding twelfth
(12" ) month.

Should Metro fail 1o obtain approval ol this Lease within ninety (90) days afier the date hereol
Lessor may, at ils discretion. terminale this Lease, or. in the alternative. may grant Metro an
additional ninety (90} days to obtain approval of the Lease. If Metro has not obtained approval of
this Lease within the extended period of ninety (90) days. then this Lease shall expire automatically
and be ol no foree and effect. Further. i Lessor has not obiained written approval of this Lease by
Muacys in a form acceptable to Lessor in its sole diseretion within nincty (90) days after the date



hereol. or i Lessor has not acquired fee title to the Leased Premises within said 90 days. Lessor
shall have the right to terminate this Lease by written notice to Metro and thercupon this Lease shall
expire and be of no turther foree and effect.

3. RENTAL FEES. Metro shali pay to Lessor on or before the first day of cach month
during the Term, without previous demrand therefor, and without offset or deduction except as
specifically provided in this Lease, a rental egual o the following sums per rentable square feet per
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Anriunl Base Rental Annual Monthly
Perod Per Rentable Square Foot Payment Paviment

{ay from the date that is

21 days after filing with

the Metro clerk but no

cartier than January 1, 2041,

until the full Rent

commences ds set forth

immediately below: $3.00 $600,000 S30,000.00

{(b) Term of the Leasce $5.00 S1,000.000 $83.,333.33

if the Term commences on a date other than the first day of @ month, Metro shal pay Lessor on the
first day of the Term. a pro-rata portion of such annual base rent, based upon the number of calendar
days in the month in which Metro's obligation to pay full rent commenees.  The Rent shall
commence upon the carlier of (a) the issuance ol a Use and Occupaney Permit by Metro Codes
Department withvespect to Lessor’s work to prepare the Leased Premises deseribed in Section FO(h)
and (b) the date that is £120) days after the dote hereoll

Interest al the rate of one percent per mongh shall acerue on any rent or other charges not paid by the
i ~ . i .
tenth (10™) day after such rent is due.

4. REAL ESTATE TAXES.  Lessor shall not be responsible for any real estate taxes on the
Leased Premises. Metra shall be responsible for all real estate taxes, if any, imposed upon Metro’s
rent. Lease, and busingss operation. including, without limitation, all sales taxes. value added taxes.
documentary taxes, stamp taxes. and other taxes assessed upon the consideration to be received by
Lessor for this Lease, upon all personal properiy of Metro. The tenm “real estate taxes™ shall mean all
taxes and assessments (special or otherwise), itany. levied or assessed directly or indirectly agaimst
the Shopping Center (land, buildings and/or improvements as the samne may be enlarged or reduced
from time to time), personal property used in connection with the common arcas and other taxes
arising ouf of the use and/or occupancy of the Leased Premises imposed by federal. state, or local
governmental authority or any other taxing authority having jurisdiction ever the Shapping Center.
The term “real estate taxes” shall also mean any taxeés based upen the value of the Shopping Center.
including. without timitation, the value of the Shepping Center as partof the “networth™ or valucof



the Lessor’s assets as a component of any franchise tax; if the Shopping Center 1s focated in the State
ol Michigan the term “real estate taxes™ shall also mean the Michigan Business Tax.

5. DELIVERY OF POSSESSION.  Except as set forth herein, Metro acknowledges
that Lessor has not been the prier owner and accepts the Leased Premises in its AS-IS, WHERE-IS
CONDITION. Metros access to the Leased Premises prior to the commencement of the Term shall
be upon all of the tenms, covenants and conditions of this Lease except for the payment of rent und
oiher charges.

0. PERMITTED USE. Metro will use the Leased Premises for the purpose of
operating an event center to include shows such as boat shows, eraft shows, auto shows, antigque
shows and o hold community meetings, provide training and testing, and for periodic Hea markets:
Metro may provide food services through concession vendors, but shall not Heense or subiease o any
food vendor and shail not allow any Tood that would typically be found in a shopping center food
court or in-line space. Metro shall not use the Leased Premises for any ol the uses listed as
“prohibited uses™ in Exhibit B, attached to and made a part of this Lease (the “Penmitted Use™).
Metro shall use the Leased Premises for no other purposewithout the prior written consent of Lessor.
Metro's hours during which the premises are open to the public shall be between 8:00 am and 9:30
pm, Mondays through Satusdays, and 8 am 1o 6 pm on Sundays.

7. UTILITIES/SERVICES. Metro is responsible for all utilities serving the Leased
Premises, [Futitities serving the Leased Premises are not currently separately metered. Metro may. at
its expense, provide separate meters for abl utilities.

It Metro does not eleet to provide separate meters, Lessor may supply and bill Metro for efectric
consunmption in accordunce with the following terms:

Enviropmental Charvge. At Lessor’s election Lessor or its designee may cotlect from Metro
as additional rent under this Lease an “Environmental Charge™ which may coatain, without
limitation, the folowing items which Lessor may supply to the Leased Premises.

Metro agrees that Lessor may at Metro's expense furnish and install a check meter that shali
be read monthly or at some other regular interval by Lessor and Metro shal! pay montbly or at some
other regular interval, as the case may be, as its Electrical Charge (the “Electrical Charge™) for the
clectrical energy consumed in the Leased Premises.

The Efectrival Charge shall include a proportionate cost of the central clectrical distribution
system but only that portion from the electric master meter to the Leased Premises. including the cost
of the electric meter Metro would have paid had electricity not been supphied by Lessor.. Also, the
Flectrical Charge shall include a reasonable allowance for Lessor's survey., it applicable. billing and
administrative expenses, and Lessor's costs of repair and maintenance of Lessor™s ¢lectrical supply
system, The Electrical Charge may be revised by Lessor from time to time to reflect an ingrease or
decrease in the following: taxes. costs of repair and maintenance of Lessor’s electrical supply system,
rates charged to similar consumers by the Local Utility Company or the Designated Service Provider,
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as the case may be. Metro’s connected load, any adjustment required as a result olactual operating
experience. and seasonal requirements. Regardless of whether the Electrical Charge is determined by
nethod 1 or 2 above. the rate segment of the Electrical Charge shall not exceed the rate (including
taxes) which Metro as the operator of a separately metered and billable facility would otherwise pay
for continuous comparable service to the applicable municipality, governmental authority or utility
company located in and serving retail facilities ot a size and with the same requirements as Metro’s
in the geographic location of the Shopping Center (Local Utility Company™) it such electrical
energy were not supplied by Lessor and had Metro purchased such electricily directly from the Local
Uitility Company.

8. REPAIRS AND MAINTENANCE.

a) Metro shall pay (e cost of repair and replacement due to damage or injury done
to the Shopping Cenier andior the Leased Premises by Metro or Metro™s agents,
employees, contractors, licensees or invitees. Such amount shall be paid by
Metro o Lessor upon within thirty (30} days of demand.  Payment of such
amount after thirty (30) days shall be subject to interest, as provided in this Lease,
from demand. until payment. Upon termination of this Lease, Metro will
sutrender and deliver up the Leased Premises to Lessor in the same condition in
which they existed at the commencement of the Lease, excepting only ordinary
wear and tear and damage arising from any cause required hereunder o be
repaired at Metro's cxpense.

by Metro acknowledges that it has inspected the Leased Premises and Metro’s taking
possession of the Leased Premises shall be conclusive evidence that the Leased
Premises were in acceptable order and satisfactory condition when Metro took
possession. No promise of the Lessor 1o alter. remodel, repair or improve the
Leased Premises and no representation respecting the condition of the Leased
Premises have been made by Lessor to Metra other than as may be contained
herein.

¢} Should Metro desire any additional services beyond those deseribed in Seetions 7
and § or rendition of any of such services outside the normal times of Lessor for
providing such services, Lessor may (at Lessor's option), upon reascenable
advance notice trom Metro to Lessor, turnish such services and Metro agrees 10
pay Lessor such charges as may be agreed on between Lessor and Metro, but in
no event at a charge less than Lessor's actual cost for the additional services
provided.

d)  Metro shall be responsible for janitorial services within the Leased Prenuses.

g} In the event Metro is or becomes a generator of medical waste, Metro shall be
solely responsible for complying with all federal. state and local laws, whether
existing now or established in the future, relating in any way to the storage.
containment. treatment. transter, transportation and disposal of medical waste
(including the use of licensed medical waste management companies).  For



purposes hereof. “medical waste” shall mean any solid, semisolid or liquid waste
which 13 generated in the diagnosis, treatment (e.g.. provisions of medical
services), immunization or performance ot a service to the body of human beings
or animals, in research pertaining thereto or in the production or testing of
bivlogicals. “Generator™ shall mean any person or entity whosc acl or process
produces medical waste as hercinbefore defined,

f)  Metro shall be responsible for all repaivs and maintenance o the Leased
Premises. and shall maintain the Leased Premises in a condition that s
compatibic with a tirst class regional Shopping Center, such that Leasced Premises
are in no worse condition than exists on the commencement date of the Lease.
Metro shall make necessary structural repairs to the exterior walls: necessary
repairs to the roof. foundations. load bearing items, external plumbing, pipes, and
conduits located outside the Leased Premises andior in the commen aveas, and
necessary repairs to sidewalks, malls, parking areas, parking lot fighting. and
curbs such that Leased Premises are in no worse condition than exists on the
conunencement date of the Lease. Lessor shall not be required to make any
repairs whatsoever regardless of cause. except as it relates to fire or other casualty
or condemnation. but not including any improvements instatled or moditied by
Metro.

Metro shall at all times keep the Leased Premises and all exterior entrances,
exterior walls, glass and show mouldings, partitions, doors, floor surfaces,
fixtures, equipment, and appurtenances thereof in good order, condition, and
repair, and in a reasonably satistactory condition of cleanliness. and Metro shall
make such other necessary repairs in and to the Leased Prentises not specified n
this Lease as being the responsibility of Lessor.  Metro shall at its expense
replace ail broken or damaged glass or substitutes therefor, as the case may be.
If (i) Metro does not repair the Leased Premiscs as requived hereunder. atter
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repatins are necessary, or (ii) repairs the Shopping Center andqor conmeon areas
are made necessary by any act or omission or negligence of Metro, its agents,
employees,  sublenants,  assignees.  concessionaires,  contractors, invitees,
Jicensees. or visitors, then Lessor may make such repairs, and upon completion
thereof, Metro shall pay Lessor’s costs for  making such repairs. upon
presentation of a bill theretor, as additional rent.

) Lessor reserves the right to install an exterior sign on the western fagade of
Building D in the tocation shown on Exhibit A. 1If Metro exercises its option to
purchase the Leased Premises. Metro agrees to provide a permanent casement for
the installation and maintenance of the sign.

9. INSPECTION. Lessor shall have the right ol aceess at reasenable times during the
regular business hours and upon reasenable notice to Metro (and in emergeney af all limes)
for examining the Leased Premises and for making repairs. In no event will such right ol
access to the Leased Premises give Lessor (he right o access the documents and records kept
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by Metro in the Leased Premises as such records may be protected under FIIPPA and other

privacy faws.

1. ALTERATIONS.

a)

d)

Metro™s initial work Lo prepare the Leased Premises for its use and occupancy
shall be subject to Lessor’'s reasonable approval, as set forth in Exhibit D,
will be conducted ina good and workmaniike manner, in comphance with all
laws and regulations. and shall be conducted in a manner so as to keep the
Shopping Center and the Leased Premises free from mechanics” claims and
liens.

Lessor witl perform initial Metro improvements to the Leased Premises as
deseribed in a mutually-agreed upon scope up o & cost ol $2.5300,000 (the
“Lessor’s Work™) to prepare the Leased Prenuises. The Lessor's Work shail
include bearing all costs incwrred for capital and non-capital improvements
inciuding soft and hard costs required to prepare the Leased Premises for
Metro’s use. Lessor shall perform the capital improvements of such Lessor’s
Waork based on schematic plans and speaifications o be provided by Metro
within sixty (60} days after Metro Council approval of this Lease and the
filing of such approval with the Metro Clerk, as such plans and specilications
may be agreed upon by Lessor. Lessor’s Work may be performed during the
Term of the Lease.

Metro will make no alteration, change, improvement, repair, replacement or
additions to the Leased Premises without the prior writien consent of Lessor,
which consent shall not be unreasonably withtheld. Lessor agrees that Metro
has the right to make emergeney repairs to the Leased Prennises without the
prior consent of Lessor. In no event shall any work be conducted by Metro
between October 13 through January 5 ofany year during the Term. T Lessor
grants such prior written consent. the work in such connection shall be at
Metro’s expense but by workmen of Lessor or workmen and contractors
approved in advance in writing by Lessor and in a manner and upoen terms
and condiiions and at times satisfactory o and approved in advance in
writing by Lessor. Metro shall discharge of record by bond or otherwise
within ten (10} days following the Gling thercof any mechanic’s or similar
lien or encumbrance [iled against the Leased Premises or the Project tor work
or materials claimed to have been turnished to or for the benefit of Metro
and/ar the Leased Premises.

Metro may ramove its trade fixtures. office supplies and movable office
furniture and equipment not attached to the Leased Premyises provided: (1)
such removal is made prior to the termination ot the Term: and (2) Metro
promptly repairs all damage caused by such removal. All other property at the
Leased Premises and any alteration or addition to the Leased Premises
{imcluding wall-to-wall carpeting, paneling or other wall covering) and any
other articte attached or affixed to the floor, wall or cetling of the Leased
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Premises {any of which as stated above shall reguire Lessor’s prior written
consent) shall become the property of Lessor and shall remain upon and be
surrendered with the Leased Premises as part thereot at the termination of this
Lease. Metro hereby waiving ali rights to any payment or compensation
therefor,

{1, SURRENDER OF POSSESSION. Upon the tenmination of this Lease, Metro shail
surrender the Leased Premises to Lessor in as good condition as at the beginning of the Term of this
Lease. joss by fire or other casualty, ordinary wear. alterations, and repairs chargeable to Lessor
exeepted. Mewo specifically agrees to remove all L changes, alterations, and additions to the exterior
ol'the Building and swrrender it to Lessor with parking areas restored to parking in the same or better
condition as existing on the date possession was delivered to Metro, unless the Leased Premises are
purchased by Metre in accordance with Section 44 hereof.

12, HOLDING OVER. In no evenl shall there be uny remowal of this Lease by operation
of Taw, If Metro remains in possession of the Leased Premises after the termination of this Lease. or
any extension thereof, the Lease shall be considered extended only upon a month-to-month basis
upon the terms and conditions set forth herein with an increase of 10% to Minimum Rent.

13, DESTRUCTION OF PREMISES. Ifthe Leased Premises shall be totally destroyed
by fire or other casualty so as to render it unfit for Metro™s use, then at Metro's option, this Lease
shall terminate as of the date of such desuuction and all of Mewo’s Hability hereunder shall cease lrom
and after such date and any uncarned rent paid in advance by Metro (o Lessor shail be refunded to
Mctro.,

1 the Leased Premises shall be partally destroyed by [ire or sther casualty, then it shall be vestored or
made sale at Lessor's option and a just portion of the rent shall abate until the Leased Premiscs shall
have been restored and put in proper condition for Melro's use and vccupancy. [ the Leased
Premises cannot be restored or made sale alter partial destruction so that it is fit for Metro’s use, then
Metro, at its option. may cancel and terminate this Lease in its entirety, and all of Metro’s lability
hercunder shall cease from and alter the date ot such destruction,

14. LESSOR’S DEFAULT. in the evenl of any breach of tlus Lease by Lessor, Metro
will give Lessor written notice specitving such breach with particularity, and Lessor shall have thivty
(30) days after its receipt of such notice to commence to cure such default; and Lessor shall notbein
defanlt hercunder as long as Lessor commences such cure within such thirty (30) day period. and
diligently pursues such cure thereatter. Unless and until Lessor tails to so cure any breach within the
requisite cure period after receipl of writlen notice from Metro, Metro shall not have any remedy or
cause of action by reason thereof.  All obligations of Lessor hereunder will be construed as
covenants, not conditions. In the event ol an uncured event of default by Lessor. Metro shall be
entitied o pursue any and ali remedies avatlable under Tennessee law.

15, COMPLIANCE WITH LAWS. Lessor and Metro agree to comply with any
applicable federal. state and local laws and regulations. including fire. building and other codes
applicable to the Leased Premises und the Shopping Center.



10. PRESERVATION OF REMEDIES. Exercise of any option to obtain repans oy
services or o terminate for breach shall not relieve Lessor of any liability to Metro for damages
sustained by virtue of Lessor’s breach.

17 NOTICES, Any notice or request which may or shall be given under the terms of
this Lease shall be in writing and shall be delivered by hand to the management oltice (for Lessor) or
the Leased Premises (Tor Metro), addressed to the parties hereio. Notice shatt be deemed given when
delivered.  Sueh addresses may be changed from time to time by either party giving notice as
provided above, As of the date hereof. the addresses for the parties are as follows:

Notees to Metro shall be sent to:

Moetropolitan Department of Finance
Director of Public Property
Metropolitan Courthouse

t Public Square, suile 106

P. 0. Box 196300

Nashville, TN 37201

with copy o
[METRO PROPERTY MANAGER]

Notices to Lessorshall be sent to:

CBL. & Assoctates Management, lnc.
2050 Hamilton Place Boulevard
CBL Center, Swite 500

Chattanooga, TN 37421

Attention: President

With copy Lo: CBL & Associates Management, ine.
2030 Hamilton Place Boulevard
CRBL Conter. Suite 300
Chattanooga, TN 37421
Attention: General Counsel

18. MAINTENANCE OF RECORDS. Lessor shall mamtain documentation tor ali
charges under this Lease against Metro, The books, records, and documents of Lessor insotar as they
relale to work performed or money received under the Leage, must be maintained for a period of
three (3) full years from the date of final payment and will be subject to review at any reasonable
time during the regular business hours and upon reasonable notice by Metro or its duly appeinted
representatives. The records shall be maintained n accordance with generally accepted accouing
principles.



19. MODIFICATION OF LEASE AGREEMENT. This Leasemay be moditied only
by written amendment execuied by all parties hereto, including approval by the Metropolitan
Council.

24). PARTNERSHIP/JOINT VENTURE. Nothing heremn shall inany way be construed
or intended to create a partnership or joint venture belween the parties or to create the relationship of
principal and agent betveen vr among any of the parties, None of the parties hercto shall hold itselt
out i a manner contrary 1o the terms of this paragraph. No party shall become liable for any
representation, el or omission of any other party contrary 1o the terms of this paragraph.

2L WAIVER. No waiver of any provision of this Lease shall atfect the right of any
parly therealler to enforce such provision or {0 exercise any vight or remedy available 1o 1t in the
event ol any other default,

22 EMPLOYMENT. Lessorafiirms that it does not subscribe to any personnel policy
which permits or allows for the promotion, demotion, dismissal or laying off ol any individual due to
his race, ereed, color, national origin, age, sex or handicapping condition.

23 CONTINGENT FEES. Lessor hereby represents that Lessor has not been retained or
retained any persons to selicit or secure a Metropolitan Government contract upon an agreement or
understanding tor a contingent comnission, percentage, or brokerage fee. except for retention of
bona fide employees or bona fide established commercial sellimg agencies tor the purpose of securing
business,

24, GRATUITIES AND KICKBACKS., i shall be a breach of ethical standards tor any
person {o offer. give or agree to give any emplovee or former employee. or for any employee or
tormer emplovee to solicit, demand. accept or agree to accept from another person, a gratuity or an
offer of empioyment in connection with any decision, approval, disapproval, recommendation,
preparation of any part of a program requirement or a purchase request, influencing the content ofany
specification or procurement standard, rendering of advice, investigation, auditing or in any other
advisory capacity in any proceeding or appbeation, reguest for ruling. determination. claim or
controversy or other particular maiter, pertaining te any program requircment of a contract or
subcontract i to any solicitation or proposal theretor. it shall be a breach of ethical standards forany
pavment. gratuity or offer of employment to be made by or on behalf of a subcontractor under a
contract (o the prime contractor or higher tiersubcontractor or any person associated therewith. as an
inducement for the award of a subcontract or order.

25, INDEMNIFICATION AND HOLD HARMLESS Neither Lessor nor any of
Lessor's Indenmitices shall be liable in any manner to Metro or any other party for any injury Lo or
death of persons or tor any loss of or damage to the property of Metro, ils employees. agent,
customers. invitees, or to others, regardless ofwhether such property is entrusted to employees of the
Shopping Center, or such loss or damage is occasioned by casualty, thett, or any other cause of
whatsoever nature. unless caused by the willful misconduct or neghigence or omissions of Lessor. In
no event shidl Lessor or Lessor™s Indemnitees be liable inany manner to Metro or any other party for
loss resulling solely from the acts or omissions of Metro. its agents. employees, contractors, invitees,
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or any other tenant ol the Shopping Center.

26. ASSIGNMENT AND SUBLEASE-CONSENT REQUIRED. The provisions of
this Lease shall inure to the benefit of and shall be binding upon the respective suceessaors and
assignees of the parties hereto, Neither this Lease nor any of the rights and obhigations of Metro
hereunder shall-be assioned or transfecred in whole oy in part by Metro, without the prior written
consent of Lessor, which may net be unrcasonably withbeld. Metro may not sublease all or any
portion of the Leased Premises without the prior writien consent of Lessor. Any such assigniment,
transter or sublease shall not release either party from its obligations hereunder,

27. ENTIRE LEASE AGREEMENT. This Lcase sets forth the entive agreement

betwoeen the parties with respect to the subject matter heveof and shall govern the respective duties
and obligations of the parties.

28. FORCE MAJEURE. No party shali have any liability to the other hercunder by
reason ol any delay or [ailure to perform any obligation or covenant if the delay or failure to perform
is occasioned by torce majeure, meaning any act of God, storm, force. casualty, work stoppage.
strike, lockout, labor dispute, civil disturbance, riot, war, national emergency, act of Govermnent. act
of public enemy. or other cause of sumilar or dissimilar nature beyond its control.

29, GOVERNING LAW AND VENUE. The validity, construction and effect of this
Lease and any and all extenstons and/or moditications thereof shall be governed by the laws of the
State of Tennessee, Any dispute arising out of this Lease shall be lingated in the courts ot Davidson
County, Tennessec,

a0, SEVERABILITY. Should any provision of this Lease be declared 1o be invalid by
any coust of competent jurisdiction, such provision shall be severed and shall notaftect the validity
of the remaining provisions of this Lease.

31, SUBORDINATION AND ATTORNMENT.

a) Unless otherwise required pursuant to subsection (<) below, this Lease and all
rights of Metro hereunder are and shall be subject and subordinate to the fien
morigage. deed of trust. or other instrument in the nature thereot which may
now or hereatfler alfeet Lessor's fee title to the building in the Shopping
Center, any other instrument encumbering the fee title of the building in
which the Leased Premises are located, and any modifications, rencwals,
consolidations, exiensions, or replacements thereof.

b) Subsection (a) above shall be scif-operative and no further imstrument off
subordimation shall be required by the holder of any Mortgage. In
confirmation ot such subordination. Metro shall. upon demand, at any time or
times. execute, acknowledge. and deliver to Lessor or the holder of any
Maortgage, without expense to Lessor or such holder, any and all instruments
that may be requested by Lessor or such holder to evidence the subordination
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of this Lease and all rights hercunder to thie Ben of any such Mortgage, and it
Metro shall fail at any time, within ten (10} days following the giving of a
written request therefor, to execute, acknowledge. and dehiver any such
instrument, Lessor or such holder, in addition to any other remedies available
to it in consequence thereof, may execute. acknowledge, and deliver the same
on behalf of Metro.

)
S

Metro shall, upon demand, at any lime or times, execute. acknowledge, and
deliver to Lessor or to the holder ol any Martgage. without expense Lo Lessor
or such holder, any and all instruments that may be necessary to make this
Lease superior to the lien of any such Mortgage and. it Metro shalt fail at any
time, within ten (10) days following the giving of a written request therefor,
to execute, acknowledge. and deliver any such instrument, Lessor or such
holder, in addition to any other remedies available to it in consequence
thercol may execute, acknowledge. and deliver the same on behalf of Metro.

) if the holder of any Mortgay

ge or any purchaser from such holder shall
hereafler succeed to the rights

¢

ol Lessor under this Lease, whether through
posscssion or foreclosure action or delivery of a new lease orotherwise, then
Metro shall. at the option of such holder or purchaser, attom Lo and recognive
such holder or purchaser as Metro’s Lessor under this Lease and shall
promptly execute and deliver such reasonable instrument that may be
necessary to evidence such attornment. Upon such attornment, this Lease
shall continue in full {force and efieet us a direct lease between such successor
Lessor and Metro. subjeet to all of the terms, covenants and conditions of this
Lease.

@) Lessor shall use reasonable and diligence efforts to obtain for Meue a
Subordination. Non-Disturbance and Attormment Agreement from the hoider
ot any mortgage that is superior to this Lease, in the form attached hereto as
Exhibit E, or in such other form as may be reascnably acceplable 10 Lessor,
Metro and said morlgagee.

32, ESTOPPEL CERTIFICATE. At any time and from time to time, Metre, on or
betore the date specified in a request therefor made by Lessor, which date shall not be earlier than
fitteen (15} days from the making of such request, shall exceute, acknowledge, and deliver w Lessor
a certiticate evidencing whether or not () this Lease is i full foree and effect. (i) this Lease has
been amended in any way. (iii) there are any existing detiults on the part ot Lessor hercunder to the
knowledge of Metro and specitying the nature of such defaults, if any, and (iv) the date to which
rent, and other amounts due hereunder. i any, have been paid, 1T Metro does not execute,
acknowledge and deliver to Lessor any such certiticate within fitteen ( 13) days atter Metro™s receipt
of same from Lessor, then Metro will be deemed for all purposes under this Lease to have execuled.
acknowledged and delivered such certificate to Lessor in the form submitted by Lessor and to have
acknowledged and agreed to the terms of such certificate in the form submitted by Lessor. effective
as of the last day of such fifteen (13) day period. Each certificate delivered or deemed delivered
pursuant to this Section may be relied on by Lessor or any prospective purchaser or ransteree of



Lessor's interest hereunder or of any part of Lessor™s property or by any mortgage of Lessor’s
interest hereunder or of any part of Lessor’s property or by, an assignee of any such mortgage.

33. DEFAULT AND REMEDIES,

a) The occurrence of any of the tollowing shall constitute un event of detault:

. The rent and any other sum of money payable under this Lease 1s nol
paid when due and remains unpaid for a period of thirty {30) days
alter the due date;

2. Metro's interest in the Lease or the Leased Premises shall be
subjected Lo any attachment. levy, or sale pursuanl to any order or
decree entered against Metro in any legal proceeding und such order
or decree shall nat be vacated within fifteen (13) days after entry
thercoty or

3

Metro breaches or tails to comply with any term, provision, condition,
or covenanl of this Lease, other than the payment of rent or any other
sum of money, and Metro has not commenced and diligently pursued
cure of such breach or failure to comply within thirty (30} days after
Lessor has provided Metro notice of such breach or failure to comply.

b) Upon the occurrence of an event of default, Lessor shall be entitled to ferminate

this Lease, and this Lease shall be deemed to have been terminated upon receipt
by Metro of written notice of such termipation. Upon such termination Lessor
shall recover from Metro all arrcarages in rentals and other sums due hereunder.
In no event. wilh Metro be lisble for any future amounts due or any services
Metro hag not received.

No course of dealing between Lessor and Metro or any fatlure or delay on the
part of Lessor in exercising any rights of Lessor under this Section or under any
other provisions of this Leasce shall operate as a waiver of any righis of Lessor
hereunder or under any other provisions of this Lease, nor shalt any waiver ot a
default on one occasion operate as a waiver of any subsequent detault or of any
ather default. No express waiver shall affect any condition, covenant, rule or
regulation other than the one specified in such waiver and that one only for the
time and in the manner specifically stated.

The exercise by a party to this Lease of any one or more of the rights and
remedies provided in this Lease shall not prevent the subsequent exercise by that
parly of any one or more of the other rights and remedies herein provided. All
remedies provided for in this Lease are cumulative and may be exercised
alternatively, successively, of in any other manner, and all remedies provided for
in this Lease are in addition to any other rights provided for or allowed by law or
B equity.



¢) Inaddition, upon an occurrence of default, Lessor may (1) cure Metro’s default at
Metro's cost and expense, and/or (2) without terminating this Lease re-enter and
repossess the Leased Premises, and/or (3) relet the Leased Premises or any pari or
parts thereof. The exercise by Lessor of any right granted in this subscetion (¢)
shall not relieve Metro from the obligation to make all rental payments, and to
fulfill ail other covenants required by this Lease. Exceptto the extent specifically
required by applicable law, Lessor shall not be required to relet the Leased
Premises nor exercise any other right granted to Lessor hereunder, nor shall
Lessor be under any obligation to minimize Metro’s loss as a result of Metro’s
default.

34, PARKING. Throughout the Term of this Lease, Lessor grants Metro the non-
exclusive use ol the Shopping Center parking spaces. avallable to the public, as such arcas may
changed or be reduced from time to time, for use by Metro’s employees and invitees.

35. RULES AND REGULATIONS. From time to time Lessor will make and publish
reasonable rules and regulations for the operation and occupancy of the Shopping Center, which
rules and regulations are subject to Metro’s approval in Metre’s reasonable discretion. A current Bist
of Rules and Regulations is outtined m Exhibit “C” of this lease.

36, INSURANCE. Metro shall provide property insurance for all property belonging to
Metro that shail be in use within the Leased Premises.  Metro is a self-insured entity under the
Tennessee Governmental Tort Liability Act, Tenn. Code Section 29-20-101 et.seq. Mctro will
provide selt-insured Hability coverage for any damage to property or injury to or death of a persen or
persons caused by the negligent acts or omissions of the employees, agents, contractors, or invitees
of Metro subject to the limitations and exclusions of the Tennessee Governmental Tort Liability Act.
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37.  CERTAIN RIGHTS RESERVED TO LESSOR. Without limiting Lessor’s rights
contained elsewhere in this Lease, the following rights are reserved to Lessor:

a) To name the Shopping Center and to change the name ot the Shopping Center.

b) Toinstall and maintain a sign or signs on the exterior or interior of the Shopping
Center.

¢) To constantly have pass keys to the Leased Premises.
d) From time to time 1o make and publish reasonabie rules and regulations for the
operation and occupancy of the Shopping Center, which rules and regulations

Metro agrees to observe.

338. COMMON AREA. All common areas and other common facilities {hereinatter
collectively called “commen areas™) made available by Lessor in or about the Shopping Center shall



be subject to the exclusive control and management of Lessor, expressly reserving to Lessor. without
limitation, the vight to erect and install within the malls and/or the parking arcas. kiosks. planters,
pools, sculpture. free-standing buildings, additional stories to buildings. or otherwise. Common
areus {us indially constructed or as the same may he enlarged or reduced at any time thereafter) shall
mean all arcas, space, facilities, equipment, signs. and special services from time to time made
availabie by Lessor for the conmmon and joint use and benetit of Lessor and its designees. Metro and
other tenants and accupants of the Shopping Center, and their respective employees, agents,
subtenants, concessionaires, licensees. customers. and invitees, which may include (but shall not be
deemed a represemiation as to their availabitity). the sidewalks, parking areas, access roads,
driveways, Jandscaped areas, truck serviceways, tunnels, foading docks. pedestrian malls (enclosed
or open), courts, stairs, ramps. clevators, escalators. comfort and first aid stations, public restrooms,
community hatl or auditorsum, and paccel piek-up stations.  Lessor hereby expressly reserves the
right from time to thne. to construct, mamtain, and operate lighting and other facilitics, cquipment,
and signs on all of the common areas: to police the same; to change the area, level, Jocation, and
arrangement ol the parking areas and other facilities forming a part of the common areas: 1o
construct, operate, mamiain, repair. and replace retention ponds and mitigation arcas which serve the
Shopping Center: fo build mulu-story parking facilities; to restrict parking by tenants and other
oceupants of the Shopping Center and their employees, agents, subtenants. concessionaires, and
licensees: to enforee purking charges (by operation of meters or otherwise): to elose temporarily all
or any portion of the common areas for the purpose of making repairs or changes thereto and 1o
discotrage non-customer parking: to establish. moedity, and enforee reasonabie rules and regulations
with respect Lo the conumon areas and the use to be made thereof’, to grant rights te hold events in the
commen areas sueh as automobile displays and carnivals; and to grant individual tenants the right to
conduct sales in the common areas.  Lessor shall operate, manage, equip. light. and maintaim the
comimon areas i such manner as Lessor may from time te time determine. and Lessor shall have the
right and exclusive authority to cmploy and discharge all personnel, including independent
contractors. with respect thereto. Metro is hereby given a non-exclusive license o use. dunng the
Term, the common areas of the Shopping Center as they may now or at-any time during the Term
exist, provided, however, that if the size, location. or arrangement of such common areas or the type
of facilities at any time forming a part thereof is changed or diminished, Lessor shall not be subject
to any habihity therefor, nor shall Metro be entitled 1o any compensation or duminution or abatement
of'rent theretor, nor shatl such change or diminution of such arcas be deemed a constructive oractual
eviction. Lessor reservesthe right to grant to third persons the non-exelusive right (o cross over and
use i common with Lessor and all tenangs of the Shopping Center the common areas as designated
from time to time by Lessor. In order to establish that the Shopping Center and any portion thereotis
and will continue to remain private property and to prevent a dedication thercot or the acernal of any
rights ta any persan or the public therein, Lessor hereby reserves the unrestricted right to close all or
any portion ol the Shopping Center owned, leased, or controlled by Lessor to the peneral public for
one (1) day in each calendar vear. and. in connection therewith, to seal oft all entrances to the
Shopping Center, or any portion thereof. Metro hereby acknowiedges., consents, and agrees that any
and-or all services. facilities, and access by the public to the Leased Premises and:or to the Shopping
Center may be suspended in whole or in part during such temporary times as any of the anchor stores
in the Shopping Center are not open for business, on legal holidays. o such other days as may be
dechared by focal, state, or federal authoritivs as days ol observance, and/or during any periods of
actual or threatened civil commaotion, insurrection, or other circumstances bevond Lessor’s control.



In consideration of Lessor’s managing. repairing, operating, and maintaining the Shopping Center,
Metro and Lessor hereby agrees that during the Term Metro™s operating costs charge is $.25 per
square foot contained in Building B D lor the frst partial month and the first full Lease year, S50 per
square foot contained in Building 8 D for the second Lease year, $.75 per square foot contained in
Building B D for the third Lease vear. and. thereafter, for the rest of the Term. S1.00 per square toot
of Building 8 D annually with an automatic 3% annual increase thereafter. Lessor’s maintenance on
Metro's parcel includes periodic vestriping as needed, routine lot sweeping and minor repairs,
replacement of parking lot light bulbs {but not pole and fixture repairs), and landscape trimming and
mowing (but net plantmgs. plant replacement, mulch. or watering).

39, JANITORIAL. All janitorial. maintenance. and security services are Metro's sole
responstbility. The Lessor has estimated that the cost is $2,50 per square foot annually 1o provide this
service to Metro, 11 Lessor provides such services upoen request by Metro, Metro shall pay Lessor
monthly the amount of $16.606.67. Lessor shall submit a quarterly account of actual services
rendered and Lessor and Metro will adjust payments to actual charges accordingly. Lessor and/ov
Metro shall have the right to terniinate these services upon sixty (60) days’ notice to the other,

4} EMINENT DOMAIN. Hthe entive Leased Premises shall be appropriated or taken
under the power of eminent domiain by any public or quasi-public authority, or conveyance shali be
made in licu thereof, this Lease shall terminate and expire as of the date of such taking, and the
parties shall thereupon be released trom ali hability hercunder which acerues after the date of such
taking.

Anything in this Leasce 1o the contrary notwithstanding. in the event more than fitteen percent (13%)
of the Leased Premises or more than twenty-five percent (23%) of the then existing paved parking
spaces of the Shopping Center shall be appropriated or taken. or conveyance made in lieu thereotf,
cither party shall have the right to cancet and terminate this Lease as of the date of such taking upon
giving notice to the other of such election within thirty (30) days afier such taking. [n the event of
such cancellation, the parties shall thercupon be released from any further liability under this Lease
{exeept for obligations existing on the effective date of sucl termination).

1Fa portion of the Leased Premises is taken. or conveyance made 1n licu thereo!] and it this Lease
shall not be terminated as provided in the preceding paragraph, then the minimum annuat rent shall be
ratably apportioned according to the space so wken, and Lessor shall, at its own expense. restore the
remaining portion of the Leased Premises to a complete architectural unit: provided, however, the cost
of Lessor’s obligation hereunder shall be limited 1o that portion ot the net proceeds of the
condemmation award actually received and retained by Lessor which are allocable to the Leased
Premises.

I mose than fiftcen percent (153%) of the leasable floor space within the Shopping Center shall be so
taken. regardless of whether or not the Leased Premises shall have been partially taken, then Lessor
shalt have the right to rerminate this Lease on ninety (90) days” written notice; provided Lessor also
terminated the leases of the tenants contiguous to the Leased Premises,



All compensation awarded or paid upon such a total or partial taking of the Leased Premises shall
belong o and be the property of Lessor without any participation by Metro,

41. NO RECORDATION OF LEASE. This Lease is not in recordable form, and Metro
agrees nof to record this Lease or any memorandum thereot with the Register of Deeds for the
Metropolitan Government of Nashviile and Davidson County. The partics acknowledge thata copy
of the Lease will be filed with the Metropolitan Clerk.

42, EFFECTIVE DATE. This Lease shali not be binding upon the partics untii it has
been signed 1irst by the Lessor and then by the representatives of Metro.

43. DEFINITIHON AND LIABILITY OF LESSOR.

Metro agrees 1o look solely to Lessor's interest in the building in which the Leased Premises are
located and the rent and other income derived therefrom for the recovery of any monetary judgment
against Lessor. Accordingly, Lessor's obligations and liability with respect to this Lease shall be
limited solely to Lessor's interest in the building. as such interest is constituted from time to time,
and the rent and other income derived therefrom, and Lessor shall not have any personal liability
whatsoever with respect 1o this Lease. The foregoing provisions of this Scction are not intended Lo,
and shall not, Hmit any right that Metro might otherwise have to obtain injunctive relief against
Lessor or any suit or action in connection with enforcement or collection of amounts which may
become owing ur payabie under or on account of insurance maintained by Lessor.

In addition hereto. it is specifically understood and agrecd that Lessor's rights, privileges, duties, and
obligations may be administered by Lessor's designee. including, but not limited to, Lessor’s agent.
and that such designee shall have the full authority of Lessor hereunder to perform alf of Lessor’s
funetions hereunder including. but vot limited to, the execution of this Lease and any other related
documentation.

44, OPTION TO PURCHASEL.

(a) Provided that Metro is not in default under this Lease beyond any applicable notice
and cure periods, and. after the expiration of the first four (4) years of the Term o [
this Lease. Metro shall have the oplion to purchase the land constituting a part ot the
Leased Premises and the Leased Premises from Lessor. The purchase price for the
Leased Premises shall be equal to Two Million Five Hundred Thousand Dollars
(£2,500,000), plus ali costs associated with Lessor's Work as deseribed in Section
10{b) hereof, and the total purchase price is estimated to be Five Million Dollars
(55.000.000.00) il closing oceurs during the fifth (3" Lease vear: the purchase price
reduces cach year thereafter by $1.00 per square foot contained in Building D. or
$200.000, as tollows: the estimated purchase price the fifth (3") Lease year is: Four
Million Eight Hundred Thousand Dollars {$4.800.000) it the closing occurs during
the sixth (6™) Lease vear: Four Million $ix Hundred Thousand Dotlars (54.600.000)
i’ closing oceurs in the seventh (7" Lease vear; Four Million Four Mundred
Thousand Dollars (54,400,000) if closing oceurs in the cighth (8™} Lease vear; Four
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{b)

Million Tweo Hundred Thousand Dollars (54.200,000) 1f closing oceurs in the ninth
(9" Lease vear: and Four Million Dollars (84,000,000} if closing occurs in the tenth
(10"Y Lease year. Metro shall give Lessor al least twelve (12) months® prior wrilten
notice of'its exercise of its option o purchase.

The terms and conditions of the closing of the sale and purchase shall be in
accordance with the agrecment in substantially the form and substance of
Exhibit F . The purchase price shall be payable in cash by wire transter off
immeddiately available federal funds to Lessor at closing. Metro and Lessor shall
cach pay the fees and expenses of its attorneys.  Possession of the Leased Premises
shall be delivered to Metro at the closing. It is understood and agreed by Metro that
[essor's controt and operation of the common areas of the Shopping Center 1s of
critical importance to Lessor and the anchors of the Shopping Center. Theretore. all
of the provisions of Section 38 hereof. including Lessor's rights and obligations
thereunder, and Metro's obligations to make the payments described therein for
common area maintenzanee, shall be incorporated into the terms and conditions of the
conveyanee documents upon Metro's purchase of the Leased Premises and shall
survive closing thereunder for a period of no less than ten (10) vears afier the date
hereot or the closing of the Muacy’s store, whichever oceurs fivst.

In the event that the option is not exercised or if exercised is terminated by ctther
party pursuant to the lerns of Exhibit I’ or in the event that kxhibit F
automatically termmates pursuant 1o the terms thereol, then this Scetion 44 shall be
void and ot no further foree and effeet and this Lease shall continue as i’ the option
had not been exercised.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREOF, the authorized representatives of the parties have attixed their
signatures betow with the intent to make this Lease effective as of the date first written above.

ATTEST:

{corpoirate sml)
Ozzoe

Print s\’}lme. : _u‘ & @ £ [Je[[—r

lts: Assistant Secretary

VD 2. Manke
S Sz

THE METROPOLITAN GOVERNMENT

OF NASHVILLE AND DAVIDSON COUNTY:

APPROVED:

LESSOR:

HICKORY HOLLOW/SB, LLC., a
Tennessee limited liability company . Federal
ldentification ¢2- $¥2285 . by CBL &

Associates Management, Inc..
corporation,

a Delaware

Federal Identification Number 62-1542279,
Managing Agent

{ts: Senior VlLL P L,Sid{.ni and Genet (zl Counsd

pate:_ O cdoles AN, D00

Director, Metropolitan

APPROVED:




APPROVED:

Direetor, Public Property Adninistration

APPROVED AS TO AVAILABILITY OF FUNDS:

Dircctor of Finance

APPROVED AS TO INSURANCE:

Director of Insurance

APPROVED AS TO FORM AND LEGALITY:

Metropolitan Attorney |

FILED INTHE OFFICE OF THE METROPOLITAN CLERK:

Date:
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EXHIBIT A-1

Legal Description of the Dillard Site

Being a parcel of Tand in the First Civil District of Nashville, Davidson County. Tennessee, being
portions of Lot No. 2 and Lot No. 4 as shown on the Plan of Hickory Hollow Mall. Sceton One.

as of record in Book 5050, Page 25, R.O.D.C., and also shown as Lot No. 2 on Resubdivision of

Lots 2 and 4, Section One, Hickary Hollew Mall as of vecord in Book 7900, Page 258, R.O.D.C..
and being more particularly desceribed as follows:

BEGINNING at a point i the northerly margin of Hickory Hollow Parkway, said point being
375,66 feet west of the westerly margin of Bell Road and being the most seutherly corner
of Lot No. 2 of said plan:

THENCE, leaving said northerly margin, N 60° 40 00"E, 35.36 feet to a point;
THENCE. N 137 40" 00" E, 93.69 feet o 4 point;
THENCE. N 297 19 18" W, 35,36 (eet toa point;

THENCE, with a curve to the right 21949 feet to a poing, said curve having a central angle of
11225 57" a radius of 1100.00 feet, a tangent of 110,11 feet, and a chord of N 687 37’
02" W, 219.12 feet;

THENCE. severmg new Loi No. 2 of said plan, N 147 38' 00" E, 534.08 feet (o a point;
THENCE. 8 75°22'00" E, 17.39 feet to a point;

THENCE. S 14% 38 00" W, 23.24 feel o a point

THENCE. severing Lot No. 4 and Lot No. 2, § 757 22" 00" E, 227.63 feet to a point;
THENCE. S 147 38' 00" W, 37.09 feet to a point;

THENCE. § 75° 22 00" E. 333.70 feet to a point in the westerly line of Lot No. 3 ot said plan:
THENCE. S 147 38 00" W, 461.75 fect to a point in the southerty line of Lot No, 45
THENCE, with said southerly line and the southerly linc of Lot No. 2 the following calls:

with a curve to the right 18415 feet to a point, said curve having a central angle ot 177
35 06", a radius of 600.00 feet. a tangent of 92.80 feet. and a cliord of N 837 077 32" W,
183,43 feet to a point;

N 747 200 00" W, 259,59 feel to a point;

S 607 4 00" W, 35.36 fect to a point,

S 13740 00" W. 90,77 feet to a point:

S 207 400 00" E. 33,36 feet to s point;

N TOT G023 W, 12001 ] feet to the point of beginning,.

Containing 398283 square feet or 9.14 acres. more or less.
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PROBIBITED USES

Included amony the uses which are so incompatible or inimical to the Shopping Cenier are uses or
operations which produce or are accompanied by the following characteristics. which st is not
mtended to be all inclusive;

A

D.

k.

K.

M.

Any notse, ltter, odor or other activity which may constitute nuisance o other oceupants ol
the Shopping Center. or any nose vr sound that ts objectionable due to intermittence, beat,
fregquency, shriflness or loudness:

Any unusual ring. explosive or other damaging or dangerous hazard:

Any warchouse operation. or any assembling, moanufacturing, dishlling, refining, smelting,
Industral, agriculture, drilling or mining operation:

Any tratler cowrt, mobite home park, sale of new or used motor vehicles {except as sold in an
auto show format), labor camp, junk yard, stock yard or animal raising (other than pet shops
and veterinarians, provided they otherwise comply with the provisions of this Exhibit):

Any dumping, disposal, incineration or reduction of garbage or refuse other than handling or
reducing such waste 1f produced on the premises from authorized uses and it handled in a
reasonably clean and sanitary manner:

Any commercial laundry or dry cleaning plant. laundromat, veterinary hospital:

Any automobile body and fender repair work, car washing establishment, or any gasoline or
fuel pumps:

Any aufomobiie customizing work;
Any cemetery, mortuary or crematorium;
Any pei shops within seventy-Iive (733 feet ol any entrance to a anchor store;

Any bookstore, theatre or other tenant space used primarily for the sale of text or images. or
conducting any activity which would be defined as obscene according to the applicable
federal, state, and local ordingnces, faws and regulations, but such prohibition shali not
prectude to the lease of space to national or regional chain of bookstores and/or video stores
which, as an incidental part of their videos, books or other merchandise offered to their
customers, maintaimn a sclection of materials direeted 1o mature or adult audiences, such as
Buarnes & Noble or Borders. and Blockbuster or Hollywood Video, provided such materiat is
not visible from the exterior of the store:

Any veterinarian or establishment with overnight boarding of antmals exeept pet shops
provided they otherwise comply with the provisions of this Exhibit

Any “second hand™ store (hut excluding stores primarily selling antiques or stores seling
previously viewed DVDs or previously listened to CDs or as part of an event) or a discount
store. For purposes of this Exhibit, Metro and Lessor acknowledge an event use in the nature
ol a tica market is permilted and that stores operating under the trade numes "Sears”™ or
“Macv's.” and any ol their successors assigns, or replacements. are not discount stores:



0.

P.

Q.

Any fire sale or bankruptey sale:
Any dance hatl (except that the premises may be used for weddings):
Any taitoo parlers or so called “head shops™ and

Any casino or off track beuing tacilities. any bingo parlors (except for bingo events
conducted in connection with a Shopping Center promotional cvent) or other similar
vambling facilitics; provided, however, the sale of lottery tickets and mstant win tickets shall
not be prohibited.



EXHIBITC

SHOPPING CENTER RULES AND REGULATIONS

a) All deliveries 1o or from the Leased Premises shall be done only at such times. in the
arcas, and through the entrances designated for such purpose by Lessor.

by All garbage and reluse shall be kept inside the Leased Prenuses in the kind of container
specitied by Lessor, and shall be placed outside of the Leased Premises prepared for
colleetion in the manner and at the times and places specified by Lessor. Metro shall usc any
trash compactor Lessor provides tor the general use of tenants in o designated arca of the
Shopping Center,

¢) No radio or television aerial or other device shall be erected on the roof or exterior walls
ofthe Leased Premises or the building in which the Leased Premises are located without tirst
oblaining in cach instance Lessor’s consent in writing. Metro will be permitted to mstall a
WiFi antenna dish on the ool of the Demised Premises, subject to Lessor’s consent; Metro
shall provide complete details to Lessor on equipment, installation, and any other related
maiter. Any acrial or device installed without such written consent shall be subject to
removal at Metro’s expense without notice at any time.

d) No loud speakers. televisions, phonograph, radios, tape players, or other devices shall be
used in a manner so as to be heard or seen outside the Leased Premises without the prior
written consent of Lessor. nor shall Metro solicit business or distribute advertising or
promotional material in the conunon areas. No electronic or communication devices shall be
used in the Leased Premises or in connection therewith which interrupt or interfere with the
use and enjoyment of electronic or communication devices of other occupants of the
Shopping Center or of the neighborheod in which the Shopping Center is located,

¢) The plumbing facilities shall not be used for any other purpose than that for which they are
constructed; no foreign substance ol any kind shall be thrown therein, and the expense of any
breakage. stoppage. or damage resulting from a violation of this provision shall be borne by
Metro.

1) Metro at its expense shatl contract for termite and pest externination services covering the
l.eased Promises, to be rendered as needed but at least annually.

¢) Metra shall not burn any trash or garbage of any kind in the Leased Premises or the
Shopping Center.

1) Metro shail keep and maintain the Leased Premises (ineluding. without limitation. exterior
and interior portiens of all windows, doors and all other glass} in @ neat and clean condition.

i) Metro shald take no action which would violate Lessor’s labor contracts, if any, affecting
the Shopping Center, nor ereate any work stoppage, picketing. labor disruption or dispute, or



any interference with the business of Lessor or any other Metro or oceupant in the Shopping
Center or with the rights and privifeges of any customer or other person(s) lawiully in and
upon said Shopping Center, nor shall Metro cause any impairment or reduction of the good
witl of the Shopping Center,

) Metro shall use the Shopping Center name, as such may be chasged from time to time. if
referring to the location of the Leascd Premises in advertising.

k) Metro shall not perform any act or carry on any practice which may damage, mar, or
delace the Leased Premises or any other part of the Shopping Center.

1) Metro shall not use any forklift truck. tow truck, or any other powered machine for
handling freight in the Shopping Center except in such mamer and in thosc arcas in the
Shopping Center as may be approved by Lessor in writing. Lessor agrees such equipment
and activities are permitted within the Demised Premises. All such equipment shall have
rubber whecls only. Further, Metro shall be responsible for verifying to Lessor that the
butlding structure is capable of handling the load of such equipment. Metro shall be
responsible at its sole cost for any structural reinforcement required and tor all repairs to and
restoration of the Leased Premises if damage results from the presence and-or instatation of
such equipment.

m) Metro shall not place a load on any floor in the intevior delivery system, ifany, or in the
[.eased Premises, or in any area of the Shopping Center, exceeding the floor load which such
floor was designed to carry, nor shall Metro install, operate, or maintain therein any heavy
item or equipment except in such manner as o achieve a proper distribution of weight.

1) Metro shall not instat], operate. or maintain in the Leased Premises or in any other area of
the Shupping Center any clectrical equipment which does not bear Undenwriter’s Laboratory
approval. or which would overload the electiical system or any part thercal beyond s
capacity for proper and safe operation as determined by Lessor,

o} Metro shall not suffer, allow. or permit any vibration. noise, light, noxious odor. or other
effect 1o emanate from the Leased Premises, or [rom any machine or other installation
therein, or otherwise suffer, allow, or permit the same to constilute a nuisance or otherwise
interfere with the safety, comfort, and convenience of Lessor or any of the other occupants of
the Shopping Center or their customers, agents, invitees, or any others lawtully in or upon the
Shapping Center. Upon notice by Lessor to Metro that any of the aforesaid is occursing,
Metro agrees to forthwith remove or control the same.

p) Metro shall not use or oceupy the Leased Premises in any manner or for any purpase
which would injure the reputation or impair the present or tuture value of the Leased
Premises. the Shopping Center, and/or the neighborhood in which the Shopping Center is
located.



() Metra shall not use or occupy the Leased Premises or do or permit anything to be done
therein in any manner which shall prevent Lessor andior Metro from obtaining at standard
rates any insurance required or desired. or which would invalidate or increase the cost to
Lessor of any existing insurance, or which might cause structural injury to any building. or
which would constitute a public or private nuisance, or which would viofate any present or
future laws. including the ADA. regulations, ordinances, or requirements {ordinary or
extraordinary, foreseen or unforeseen) of the federal, state, or municipat governments, or of
any department. subdivisions, burcaus. or offices thereot, or of any other governmental
public or quasi-public authoritics now existing or hereatier created having jurisdiction over
the Leased Premises or the Shopping Center of which they torm a part.

r) Metro shall not operate on the Leased Premises or in any part of the Shopping Center any
coin or token operated vending machine or similar device {including, without limitation, pay
telephones. pay tockers, pay toilets, scales, amusement devices, and machines for the sale of
buverages, foods, candy. cigarcties. or other merchandise andor commaodities), except for the
sole and exclusive use of Metro™s employees.

sy Metro shall not allow any third party 10 make use olany portion of the Leased Premises in
any manner including but not limited to the display of advertising material for which Metro
ts compensated.

£) Metro may not erect, install or maintain any signs in or about the Leased Premises unless
Lessor shall have first approved the same.

w) Meltro will refer all contractor's. contractor’s representatives, and installation technicians.
rendering any service on or 1o the Leased Premises for Metro, to Lessor tor Lessor™s approval
and supervision before performance of any contractual service, This provision shall apply to
all work performed in the Leased Premises including installation of telephones, telegraph
equipment, electrical devices and attachments, and installations of any nature affecting
floors. walls, woodwork, trim, windows, ceilings. and equipment of any other physical
portion of the Leased Premises.

v} Meiro shall not at any time occupy any part of the Shopping Center or the Leased
Premises as sleeping or lodging quarters.

w) Metro will hold periodic meetings with Lessor. Scars, and Macy's (or their agents and or
replacements) to coordinate activities that disrupt or may tmpact the Shopping Center
common area and parking ficlds to insure all concerns are properly addressed,

x) All shows during the months of Navember and December must be fimited to uses that
require medest parking requirements so as not to interfere with the parking that is typically
needed for a retail center. No common area or parking field disruption is permitted during
these months to insure adequate parking for retailers’ peak pertods.



EXHIBIT D

CONSTRUCTION

Section 1.1 Condition of Premises. (a) Metro acknowledges that it has examined and
inspected the Leased Premises, is familiar with the physical condition thereof, and finds same
suitable for Metro's purposes, Mewro further acknowledges (1) that Lessor has not made and docs not
hereby make any representations regarding the physical condition of the Leased Premises or the
Shopping Center. and (i) that there are no warranties. cither express or implied, regarding the
condition of the Leased Premises andfor the Shopping Center. Othier than Lessor’s Work (described
in Section 10{byofthe Lease), Lessor shall have no responsibility tor {a) the removal, modifications,
or upgrading of any existing construction or equipment to accommodate Metro’s occupancy of the
Leased Premises. (by the undertaking of any additional improvements or alterations. or (¢) the
instaliation ol any equipment. Accordingly, Metro hereby accepts the Leased Premises in their "AS
1S™ condition,

Section 1.2 Metro's Plans and Specifications. {a) In the event Metro plans to improve,
renovate or alter the Leased Premises, Metro shall, prepare at Metro’s sole cost and present to Lessor
complete plans and specitications for work to be done to alter the Leased Premises in accordance
with Lessor’s design criteria and Metro™s requirements.

(b) With regard ta Mectro's plans and specifications Lessor may cither: (i) evidence its
approval by endorsement to that effect by signature or initials on one (1) set ot said plans and spec-
ications and the retumn of such signed or initialed set 10 Metro (whereupon such approved
preliminary plans and specifications shull then constitute the tinal plans and specifications), or (i)
refuse such approval it Lessor shall determine that the same: (A) do not conform to the Lessor's
design eriteria and the standards of design, motit and decor established or adopted by Lessor and/or
other tenants in the Shopping Center: and/or (B) would subject Lessor to any additional cost, expense
or lHability or the Leased Premises to any violation, fine, or penalty: and/or (C) would in any way
adversely attect the reputation, character and/or nature of the Shopping Center; and/or (D) would
provide for or require any installation or work which is or might be unlaw ful or eyeate an unsound or
dangerous condition or adversely alfect the structural soundness of the Leased Premises andior the
building ot which the Leased Premises are a part: andior (E) interfere with or abridge the use and
enjoyment of any adjoining space in the building in which the Leased Premises are located. I Lessor
refuses appraval, Lessor shall advise Metro of those revisions or corrections which Lessor requires.
and Metro shall within a reasonable fime thercatter submit revised plans and specifications to Lessor
for its approval in accordance with this Exhibit D,

{(¢) Metro shall at Melro's cost and expense obtain all necessary permits and approvals from
any governmental authority or agency having jurisdiction which are required for the performance of
the work shown on the approved plans and specifications and Metro™s oceupancy of the Leased
Premises. Metro shall obtain all necessary permits. approvals, meters and hook-ups from the
appropriate utility companies. and Metro shall pay alt fees, charges and deposits required i
connection therewith.



(Y Metro’s plans and spectfications shall be prepared and sealed by anarchitect or engineer
duly licensed in the state in which the Shopping Center is located. [f'the drawings tor Metro’s work
are not prepared in aecordance with the foregoing. Lessor shall have the right 1o cause the project
architect to redraft, sign and seal Melro™s plans ai Metro’s cost and expense.

(e} No construction work shatl be commenced by Metro until Metro receives prior wiilten
approval ol the final plans and specifications from Lessor,  Approval of Metro’s plans and
specifications by Lessor or Lessor’s architeet does not relieve Metro of the responsibility to comply
with the requirements of applicable codes and regulations. All changes afler final approval are
subject to Lessor's prior written approval,  After approval by Lessov of Metro’s plans and
specitications, Metro shall pay for any additional architectural or construction costs incurred by
Lessor in reviewing and/or making requested changes, substitutions or eliminations in such approved
plans and specifications requested by Metro, Metro shall pay for any architectural costs incurred by
Lessor in conneetion with any subsequent remodeling, alteration, repair or rebuilding of the Leased
Premises. Lessor’s plan reviewers are nol authorized to obligate Lessor bevond the Lease
reguirements.

(1) Nothing contained in this Lease or this Exhibit shall be deemed or construcd in any way
as constituling the consent or request of Lessor, express or implied, by inference or otherwise, to any
General Corteactor, subcontractor, nborer, mechanic or materialman, for the performance of any
labor or the furnishing of any matenals for any specific improvement, alferation or repair of the
Leased Premises or any part thereot nor as giving Metro a right, power or authority. as otherwise
provided in this Leasc or this Exhibit to coniract for or permit the rendering of any services or the
fumishing.ofany materials that would give rise to the filing of any mechanics” or materialmen’s liens
or claims ot liens against the Leased Premises. Metra’s interest therein. or the Shopping Center.

Section 1.3 Sign Criteria.

(2) Signs are to be furnished and installed by Metro and approved by Lessor’s architect.
Metro™s sign contractor or architect must subimit a coloved rendering of Metro's sign prior to
approval. Metro™s sign shall be located within the Jimits of Metro’s storefront and shall not project
more than 87 beyond the storetront it the Shopping Center is a mall. and not more than 127 bevond
the storctiont if the Shopping Center is a strip center. Sign is limited to Metro’s trade name only
(“d/bia™). The tullowing sign requircments will be reviewed in conjunction witly the Shopping
Center’s design oriteria

{b) Sign Size:

m Malls:

(A} Upto 30 storefront: Capitals - 187
Lower case - 127
(By 30717 and greater siorefront: Capitals - 247

e

Lowercase - 18

(i1) Strip Centers:



(A Upto 307 stovelront: Capitals - 247
Lower case - 187
(B) 30°-17 and greater storetront: Cupitals - 307
Lower case - 247
(¢) The length of Metro™s sign shall be limited to 70% of Metro’s storelront,
() ANl comduit, wiring tor and connection to stgn shall be firnished by Metro.
(e} No flashing signs or exposed neon tubing pernyitted.

(1) Iy a mall no outdoor signs permitied without Lessor’s prior written approval.

(g) All signs shall be composed of individually lighted, separate letters; provided, however,
in a strip center an internally iHuminated aluminum box. finished on all exposed faces. with sign
letters individually cut into the face pancl, and with Plexiglas letters may be permitted by Lessor,

(I in astrip center. under-canopy sign design shall be as designated by Lessor.
{1} No exterior signs shal! be permitted without Lessor’s prior written approval.

(i) For spaces fronting on an enclosed mali, Metro shall furnish and install in a convenient
location above the sign panel specified above one (13 HU-volt clectrical outlet for use with
seasonal promotions.

Section 1.4 Construction by Metro. (2) Other than Lessor’s Work deseribed in Section 10
(b} of the Lease, Metro shail perform at Metro’s sole cost and cxpense all construction and
demolition work required to complete the Leased Premises in accordance with the Meuro's plans and
specitications as approved by Lessor and the Shopping Center’s tenant construcion requirements.
Metro is responsible for all removals, moditications, and upgrades to any existing construetion or
equipment to accommodate Metro’s work and occupancey of the Leased Premises. No construction
shall be commenced by Metro prior to Mcwro's compliance with the requirements of this Exinbit and
Lessor's written authorization and consent to the conmmencement of work in the Eeased Premises.
All construction work shail comply with applicable building. fire and underwriter’s codes and shall
be performed in 2 workmanlike manner, 1 Metro elects or the Lessor does not permit the reuse of
existing improvements and equipment. the Metro shall remove sueh improvements and repair the
remaining construction o its eriginal condition, or as may be required by the Lessor.

(b} (i) Anything in this Exhibit to the contrary notwithstanding, al roof penctrations and
rool restoration as well as the installation of all structural supports shall be performed at Metro’s
expense by the roofing contractor who performed the roofing work upon the inttial construction of
the Shopping Center or by such roofing contractor as Lessor may designate. In addition, any tenant
producing grease exhaust will install a Lessor approved grease protection system on the Shopping
Center roof. Upon completion of said roofing work the rooting contractor shall turnish a letter



addressed to Lessor stating that the work done in accordance with Metro’s approved plans and
specificalions has not atfected the roof bond or guaranty for the Shopping Center roof.

(it} Anything in this Exhibit 1o the contrary notwithstanding. all upper level tenants
whose use includes the preparation andor sale of food must install a waterproot membrane under its
entire {loor and above the concrete slab, and any penetrations of such membrane shall be sealed tight.

(111} Anvthing in this Exhibit to the contrary notwithstanding. all entryway Hoor tikes
to the Leasad Premises mustmateh the existing common area Hoor tiles immediately adjacent to the
Leased Premises.

{¢) Metro’s General Contractor shall be subject to Lessor's prior written approval, which
approval may not be unrcasonably withheld. Metro and Metro’s General Contractor shall comply
with the requirements set forth in this subscction (¢). Metro and Metro's General Contractor shall
enter inte a construction contract in the form of the current edition of Document A0 or A107 of
The American Institute of Avchiteets in which the General Contractor agrees to perforn Metro's
work reguired hereunder, Said contract shall be subject 1o Lessor™s prior written approval. Said
contract shall provide, among other things. as follows:

(i) That notwithstanding anything contained in the Contract Documents to the
contrary. the General Contracior will perform the work and fumish the materials required therefor on
the sole credit of Metro; that no lien for labor or matertals will be fited or claimed by the General
Contractor against the Shopping Center premises of which the Leased Premises are a part or against
the Leased Premiscs: that the General Conlractor will discharge any such lien filed or claims by any
person or entity that turnishes labor or materials o the Leased Premises: and that the General
Contractor will indemnity and save Lessor harmless from any and all costs and expenses, including
reasonable aftorney’s tees, suffered or incurred as a result of any such lien that may be filed or
claimed in connection with or arising out of the work:

(i) That the General Contractor shall furnish the following satistactory in form and
substance o Lessor prior to commencement of the work: (A) a paviment bond and a performance
bond in the amount of the contract issued by a bonding company acceptable to Lessor licensed mthe
state where the Shopping Center is located wherein Lessor 1s named a co-obligee, or a guaranty of
stich construction in the form and excecuted by such persons as Lessor may require: (B) a lien waiver
exceuted by the General Contractor, len waivers executed by all subcontractors, and lien waivers
executed by all materialmen who will furnish materials in excess of Two Thousand Dollars
($2.000.00} in the aggregate, and (C) a letter executed by the General Contractor which provides in
substance that the General Contractor will not permit its worker and subcontractors to create any
disharmony or interfere with any worker, General Contractors or subcontractors working in the
Shopping Center. that cither Lessor or Metro shall have the right to suspend work under said contract
on twenty-four (24) hours notice untii any such condition ceases, and that either Lessor or Metro
shail have the right to terminate said contract without liability if any such condition continues for
thirey (30) days:



{iit) That the General Contractor shatl furnish Metro and Lessor with cerlificates of
insurance setting forth the following coverages. and showing Metro and Lessor as additional
insurcds: {A) worker's compensation insurance with limits of not less than Five Hundred Thousand
Dollars (S300.000.00): (B) bedily injury, including death, with limits of $300,000.00 per person and
$2.060.000.00 per occurrence and $4.000,000.00 aggregate: (C) property damage, with limits ot
$2.000,000.00 per occurrence and $4,000,000.00 aggregate; {D) motor vehicle Hability and property
damage in the amounts set forth in (B) and {C); and (T Builder” < Risk Insurance in the full amount
of the Replacement Cost on an Agreed Amount Basis:

(iv) That the General Contractor shat be responsible from the time of its execution of
the agreement or from the time of the beginning of the first work. whichever shall be earlier, for ail
injury or damage of any kind resulting from the work te persons or property.  In addition to the
lability imposcd upon the General Contractor on account of personal injury (including death) or
property damage suttered thvough the General Contractor’s negligence, which liability 1s not
impaired or otherwise aftected hereby, the General Contractor shall assume the obligation to save
Lessor harmiess and to indemnity Lessor from every expense, liability, or payment arising out of or
through injury (including death) to any person or persons or damage to property of any person at any
place in which work is located arising out of or sultered through any aet or onission of the General
Contractor or any Subcontractor, or any one either {(A) directly or indirectly employved by or (1B)
under the supervision of any of tham in the prosecution of the work: and

(v} That the General Contractor shall at all times keep the Leased Premises and
adjacent arcas free from accumulation of waste materials or rubbish caused by its operations. The
General Contractor shall be responsible for initiating, maintaining and supervising all satety precau-
tions and programs in connection with the work and shall take all necessary precaations for the safety
of, and shall provide all necessary protection w prevent damage, injury or loss to (A} al employvees
on the work and other persons who may be affected thereby. including withoul limitation licensees
and invitees of the Shopping Center and other tenants in the Shopping Center: (B) ail the work and
other materials and equipment 1o be incorporated thercin, and (C) other property at the site or
adiacent thereto. Such precautions shall include, but shall not be limited to, the furnishing of guard
rails, barsicades and the securing of the Leased Premises.



EXHIBITE
APPROVED FORM OF SNDA

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

Tenant Name:
Trade Name:
RoomUnit No:

THIS AGREEMENT isdated the . dayvof L2000 Candis made
by and among CONNECTICUT GENERAL LIFE INSURANCE COMPANY, having an address ¢'o

CIGNA Iavestment Management, Wilde Building, A4-CRI, 900 Cottage Grove Road. Harttord, CT

00152, At Debt Asset Management ("Morigagee™). ./hia
. having an address of,
. ("Metro™), and Jevangan
address of {"Lessor).
RECITALS:
Al Meiro has entered into a lease ("Lease™) dated _ with

as  lessor  ("Lessor”),  covering  the  premises  known o oas
~{the "Premises") within the property known as
more particularly described as shown on Exhibit A, attached hereto (the "Real Property™).

B. Mortgagee has agreed to make or has made a mortgage loan m the amount of
to Lessor, secured by a mortgage of the Real Property (the "Mortgage”).
and the partics desire to set forth their agreement herein,

NOW. THEREFORE. in consideration of the premises and other valuable consideration, the
receipt and sufficiency of which are herchy acknowledged. the parties hereby agree as follows:

. The Lease and all extensions, renewals, replacements or modifications thereot are and
shall be subject and subordinate to the Mortgage and all terms and conditions thereol insofar as it
affects the Real Property of which the Premises form a part, and to all renewals. modifications.
comsolidations., replacements and extensions thereot, to the full extent of amounts secured thercby
and interest thereon.

2. Metro shall attorn to and recognize any purchaser al a foreclosure sale under the
Mortgage. any transferee who acquires the Premises by deed in lieu of foreclosure. and the
successors and assigns of such purchaser(s). as its lessor for the unexpired balance (and any
extensions., it exercised) of the term of the Lease on the same terms and conditions sct torth in the
Lease,

3. ITi1 becomes necessary 1o forecluse the Morgage, Mortgagee shall neither terminate



the Lease nor join Metyo in summary or foreclosure proceedings for the purpose of terminating the
Lease so long as Metro is not in defanlt under any of the terms, covenants. or conditions of the Lease
bevond any applicable notice and cure periods.

4. [ Mortgagee succeeds to the interest of Lessor under the Lease, Mortgagee shall not
e (a) Hable for the retumn of any scewrity deposit enless such deposit has been delivered to
Maortgagee by Lessor or s in an eserow fund availuble to Mortgagee, (b} bound by any rent or
additional rent that Metro might have paid for more than the current month 10 any prior lessor
(including Lessor). () bound by any amendment. modification, or termination of the Eease made
without Morteagee’s prior written consent (which consent shall not be uareasonably withheld or
delaved), ur (d) personally Hable under the Lease, Mortgagee™s liability thercunder being limited to
its interest in the Real Property.
5. This Agreement shal} be binding on and shall inure to the benefit of the parties hereto
and their suecessors and assigns.

0. Metro shall give Mortgagee, by commercial overnight defivery service, a copy ofany
notice of detault served on Lessor at the same time such notice is sent o the Lessor. addressed to
Mortgagee al Mortgagee's address sct forth above or at such other address as to which Metro has
been notified in writing. Mortgagee shall have the right. but not the obligation, to cure such default
within the time period specified in the Leasc.

"y
i

Lessor has agreed under the Mortgage and other loan documents that rentals payable
under the Lease shall be paid directly by Metro 1o Mortgagee upon default by Lessor under the
Mortgage. After receipt of notice from Mortgagee to Metro, at the address set forth above orat such
other address as to which Mortgagee has been notified in writing, that rentals under the Lease should
be paid to Mortgagee, Metro shall pay to Mortgagee, or at the direction of Mortgagee, all monies due
or to become due to Lessor under the Lease, Metro shall have no responsibility to ascertain whether
such demand by Mortgagee is permitied under the Mortgage, or to inquire into the existence of a
detault. Lessor hereby waives any right. claim, or demand it may now or hereatter have against
Metro by reason of such pavment to Mortgagee, and any such payment shall discharge the
obligations of Metro to make such payiment to Lessor,

Remainder of Page ntentionally Left Blank




IN WITNESS WHEREQF. the parties hereto have executed these presents as ot the day
and vear first above written.

WITNESSES: MORTGAGEE:

Namwe:

[ts:

Nwme:

By:

Name:

fs:

Numne:

LESSOR:

By:

Name:

Name: its:



STATE OR COMMONWEALTH OF

53
COUNTY QF
U this, the day of 20 before me, e undersigned officer, personaliy
appeared o who acknowledued himselChersell o be the
ol L .aod signed the

forceoing instrument [oy the purposes therein contained as hisher free act and deed and the frec act and deed
ol such entity,

IN WITNESS WHEREOQF, T hercunio set my hand and oilicial seal the day and year aforesald.

Nodary Public
My Commission Lxpires:

STATE OR COMMONWEALTH OF

COUNTY OF
Onthis. the _dayof .20 . beforeme, the undersigned officer. personaity
appeared who acknowledged himselPherself 1o be the
of . and signed the

foregoing instrument for the purposes therein contaied as hiser free act and deed and the free act and deed
of such catity.

IN WITNESS WHEREOF. 1 herennto set my hand and official seal the day and vear aforesaid.

Nolary Public
My Commission [xpires:

STATLE OR COMMONWEALTH OF

§5,
COUNTY OF
Onthis.the . davol - .20 betore me, the undersigned officer. personally
appeared o o whe acknowledged himselhersell o be the
of cand signed the

forcgoing instrument for the purposes therein contained as hisher free act and deed and the free actand deed
ol such entity,

IN WITNESS WHEREQF, [ hereunto set my hand and official seal the day and year aloresaid.

Notary Public
My Commission Lxprres:



Option Sale and Purchase Terms

This Exhibit F, Option Sale and Purchase Terms, is attached to and made a part of that certain Lease
Agreement, dated . 2010 between Lessor and Metro and shall govern
the partics in the event that Metro exercises its aption to purchase the Leased Premises in a timely
manner as provided in Seetion 44 of the Lease (the “Exercised Option™). In the event of a contlict
between the terms of this Exhibit F and the Lease. the terms of this Exhibit F shal) control. For
purposes of this Exhibit F, Lessor (or the fee owner of the Leased Premises at such time) shall
hereinalter be referred to as “Seller™ and Metre shall hereinafter be reterred to as “Buyer.™

NOW, THEREFORE. in consideration of the mutual promises and covenants ot the parties
hercunder, and other good and valuable consideration, the receipt and sufficiency ol which are
hereby acknowledged, the parties agree as follows:

L. Purchase Price. The purchase price is estimated to be $5.000.000 Five Million
Dollars {53.000.000). which i3 sub]ut to adjustreent based on the final costs of Lessor’'s Work, i
closing oceurs during the fifth (5™ Lease vear: the purchase price reduces each year thereatter by
$1.00 per square foot contained in Building D, or $200,000. as follows: the estimated purchasc price
after the fifth (3" Lease year is Four Million Eight Hundred Thousand Dollars ($4.800.000) iT the
closing oceurs during the sixth (6™ Lease vear; Four Million Six Hundred Thousand Dollars
(84,600,000 f closing oecurs in the seventh ( 7% Lease vear: Four Million Four Flundred Thousand
Dollars ($4.400.000) if closing oceurs in the eighth (8™) Lease year: Four Million Two Hundred
Thousand Doliars (54,200,000} if closing accurs in the ninth {9”‘_} Lease vear: and Four Million
Dollars ($4,000.000) if closing occurs-in the tenth ( O™ Lease year, ("Purchage Price™), subject to
any adjustments and prorations sct forth in this Exhibit F. Metro shall give Lessor at least twelve (12)
months” prior writlen notice ol its exercise of its option 1o purchase

2 Title. The Leased Premises shall be conveyed to Buver subject to ajl matters of

record. including without limit the matters set forth on Schedule 1 attached to this Exhibit I {the
“Approved Exceptions”),

]

3. Other Agreements. 1f the sale of the Leased Premises will result in or require a
subdivision of the Leased Premises or a lot line adjustment (the *Subdivision”). which requires
approval of any planning commission andor governmental authorities, then Selier agrees to exercise
reasonable efforts to cause the Subdivision to be accomplished at Seller’s sole cost and expense on
or betore the date that is sixty (60) days after the Trigger Date. Buyer and Seller shall cooperate with
cach other in order that any required Subdivision shall be promptly applied for and prosecuted. in
the event that Seller is unable to obtain approval of the Subdivision within such 60-day period and
Lessor is not diligently pursuing the subdivision, then Buyer shatl have the right to attempt (o obtain
approval of the Subdivision, at Buyer's cost. Buyer and Seller shall contivm at Closing the agreement
in Scction 44(b) of the Lease Agreement regarding Sefler’s continuing rights and obligations to
control and operaic the common arcas of the Shopping Center, and Buyer's payment therefor at the




then-applicable rates,

4. Closing and Obligations at Closing. The closing (*Closing™) shall take place in
eserow (but proceeds from Closing shatl be delivered to Selter or its designee upon the exchange of
documents described below and not upon recordation of the deed) at the office of First American
Title Insurance Company {the “Title Company™) vn a mutually agrecable date upon the fater to oceur
oft (@) ninety (90) days after the Trigger Date, or {b) thirty (30) days after the approval of the
Subdivision. In the event that approval of the Subdivision is not necessary to convey the Leased
Premises, then Closing shall ocewr within ninety (90) days atter the Trigger Date. In the event that
Subdivision approval is required to convey the Leased Premises and the Subdivision is not approved
within cighteen (18) months atter the Trigger Date after the exercise of reasonable efforis by Seller
and Buyer. then this Exhibit F shall automatically terminate. The date of Closing shall be referred to
as the “Closig Date.”

On the Closing Date, the obligations of Buyer and Seiler shall be as follows:

(a) Buyer shail cause the Purchase Price, as adjusted pursuant to the terms of this Exhibit
F and the Leasc, to be paid in cash to Seller by wire transfer or as otherwise directed by Seller.

{h) Seller shall execute {or cause 10 be executed) and deliver a Speeial Warranty Deed.,
substantially in the form in use in Tennessee, conveying fee simple title to the Leased Premises to
Buyer, subject only 10 the Approved Exceptions described in Seetion 2 above.

() Seller shall execute (or cause lo be exceuted) and deliver a non-torcign status
certificate,
{d} Schler shall execute any affidavits, lien waivers or other documents reasonably

requested by the Title Company and approved by Seller. which approval shall not be unreasonably
withheld. to permit the issuance of an Owner’s Policy of Title Insurance to Buyer inswring title to the
Leased Premises subject ondy to the Approved Exceptions.

{c) Buver, Seller and the Title Company shall exceute a Closing Statement setting forth

the receipts. disbursements and adjustments made at the Closing.

(" Buyer shall pay all recording fees. except for any fees in connection with Seller’s
mortgage release(s) which shall be paid by Seller, and the cost ot any tithe examination and iitle
insurance premiums (including without limitation the cost ot all endorsements) ordered by Buyer.

(g Buyer and $elier shall each pay one-haif (1:2) of any escrow fees charged by the Title
Company at Closing.

{by) Buyer and Seller shall each pay its own attorneys” fees.



(1) [F Seller has incurred any maintenance andor capital improvement expenses during
the Lease Term related to Metro™s responsibilities and Metro has not resmbursed Seller. then these
costs will be added (o the Purchase Price.

3

Default. (1) In the cvent Buver shall fail to close on the Purchase of the Leased
Promises as a result of a default by Buyer, which remains uncured afler 10 days written notice from
Schler. Seller shall have the right to exercise the following remedy as its sole and exclusive remedy:
declare the Oplion caneeled. in which event the sum of $50,000.00 shall be paid to Seller torthwith
as Hquidated damages and not as a penalty, this being in full satistaction ofany and all claims which
Seler might have arising in any manner whatsoever out of this transaction. it being understood that
in i event shatl Buyer’s liability for tailure to close be in excess of such liguidated damages. The
partics recognize that in view of the fluctuating real estate market, and in view of the faect that Seller
will remove the Leased Premiises from the market during the period when the Exercised Option is in
effect, it is impossible to ascertain in advance the damages Seller will suffer in the event ofa default
by Buyer. Accordingly. the parfies have agreed that the amount of such liquidated damages has been
arrived at by Setler and Buyer in good faith in an cifort o establish agreed-upon liguidated duamages.
which Seller will suffer in the event of default by Buyer. The toregoing remedy shall be Sefler’s sole
and exclusive remedy as a result of Buver’s default hereunder.

() in the event Seller shall fail to close the sale of Leased Premises as a vesutt of a default
by Seller, which remains uncured atter 10 days written notice from Buyer, Buyer shall have as its sole
and exclusive remedy the right to eleet (i) to declare the Option canceled, in which event the sum of
$30,000.00 shall be paid to Buyer forthwith as liquidated damages and not as a penalty, this being in
full satisfaction of any and atl claims which Buyer might have arising in any manner whatsoever out of

this transaction. it being understoud that in no event shall Sciler’s liability tor failure to close be in
excess oF such Hquidated damages, or (ii) to enforee specitic performance against the Seller to compel
conveyance of the Leased Premises in accordance with the terms of the Excrcised Option. The part s
recognize that in view of the fluctuating real estate market, and in view of the Tact that Buyer will cease
consideration of other sites during the period when the Exercised Option is ineffect, it is impossible to
ascertain in advance the damages Buyer will suffer in the event of'a default by Seller. Accordingly, the
partics have agreed that the amouni of such liquidated damages has been arrived at by Seller and Buyer
in good fuith in an cttort to establish agreed-upon Hquidated damages. which Buyer will sufferin the
event of default by Seller,

G. As Is/No Warrantics. Buver represents Lo Seller that Buyer has been in possession of
the Leased Premises as of the date that Seher tendered possession of the Leascd Prenuises to Buyer
under the terms of the Lease and that Buyer has examined. ingpected and investigated or has been
given the opportunity to examine. inspect and investigate to the fulf satisfaction of Buyer the zoning.
physical nature and condition of the Leased Premises, and that neither Sclier nor any agent. officer,
employee or representative of Seller has made any representation or warranty whatsoever regarding
the subject matter of this sale or any part thereof. including (without fimiting the gencrality ef the
foregoing) representations as to the zoning, physical nature or condition of the Leased Premisus.
planning status. topography, grading. climate, air. flood. carthquake or mudsiide hazards, water




rights. water. utilities, present and future zoning. governmental entitfements and restrictions, soil,
subsoil, paint or contamination of soil or waier. access to public roads or the presence or absence of
any mold, mildew. radon gas or Hazardous Material. as hereinafter defined. operating expenses or
carrving charges affecting the same. and that Buyer. in executing. delivering and/or performing its
obligations under the Excreised Option does not rely upon any statement, information, representation
or warranty made by Setler or any officer, cmployee, agent or representative of Setler to whomsocver
made or given, whether to Buyer or others and whether divectly or indivectly. verbally or i wriling.
made by any person, firm or corperation. Without Emiting the foregoing but in addition theveto.
Buver takes the Leased Premises in its *AS 18” “WHERE 15" and “WiTH ALL FAULTS”
condition, subject to such reasonable wear and fear as may oceur between the date hereof and the
fime of closing. Buyer is in all respects satstied with the Leased Premises. Buyer hereby knowingly
and voluntarily waives and relinquishes any common law or statutory reguirements for disclosures by
Seller. any disclosures that Seller knew or should have known. any latent or patent defects in the
Leased Premises, and any requirements that Seller pertorm any pre-sale investigations. BUYLER
HEREBY DISCLAIMS AND SELLER MAKES NO WARRANTY OR REPRESENTATION,
EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW, INCLUDING, BUT IN
NO WAY LIMITED TO, ANY WARRANTY OF QUANTITY, QUALITY, CONDITION,
HABITABILITY, MERCHANTABILITY, SUITABILITY, FITNESS FOR A PARTICULAR
PURPOSE OF THE LEASED PREMISES, THE LEASED PREMISES® CONDITION
(ENVIRONMENTAL OR OTHERWISE), EXISTENCE OF UTILITIES, ZONING OR USE.
Buyer acknowledges that Buyer’s Exercised Option to purchase the Leased Premises inits “AS IS”
SWIHERE IS” and “WITH ALL FAULTS” condition was bargained for in the Purchase Price. and
Seller would have required additional compensation in the absence of the foregoing disclaimers and
waivers. The foregoing disclaimers and waivers shalt be in full force and effect as of the Closing
Date and shall survive the Closing,

7. Brokers. The partics hereby represent to each other that no broker or finder has
brought the Leased Premises fo the altention of Buyer. or Buyer to the attention of Seher, and that no
broker is entitled 1o o commission or other compensation in connection with this transaction,

9. Assignment. All terms. covenants, conditions and provisions ol the Option shali be
binding upon, and shall inurc to the benefit ot'the parties hercto and their respective heirs. devisees,
executors, administrators. legal representatives, and successors-in-interest and assigns; provided.
however. Buyer shall not assign its interest in the Option without the prior written consent of Selter.
The terms. covenants, conditions and provisions ot the Option are for the benefit of the partics hereto
and the atoresaid permitted successors and assigns, and no rights or benelits are created or intended
to be created in favor of any third parties or the public.

10. Relationship of Parties. Nothing contained in the Lease shall be construed to make the
parties partners, joint venturers or an agent of the other party or to render cither of said partics liable for
the debts or obligations of this other.

1. No Representation. Buyer herehy covenants and agrees that no representation,
inducement. understanding or anvthing of any nature whatsoever made. stated or represented by or on
behalf of Selter, either arally or in writing. except as contained in this Exhibit 1 and the Lease. has




induced Buyer to enter into this Exhibit F.

12, Day for Performance. Wherever herein there is a day or time period established for
pertformance and such day or the expiration of such time period is a Saturday. Sunday or holiday. then
such time for pertormance shall be automatically extended to the next business day.

13, Prohibited Transactions. Buyer and Seller, cach hereby represent and warrant to the
other that, as of the Effective Date and as of the Closing Date, such party is not and shall not become a
person or entity with whom the other party is restricted from domg business with under regulations of
the Office of Foreign Asset Control ("OFAC™) of the Department ot Treasury (including. but not
limited to. those named on OFACs Specially Destgnated and Blocked Persons list) or under any
statute, exceutive order (including, but not limited to, the September 24, 2001, Executive Order
Blocking Property and Prohibiiing Transactions With Persons Who Commit, Theeaten to Commit, or
Support Terrorism), or other governmental action and is not and shall not engage in any dealings or
transaction or be otherwise associated with such persons or entities. Notwithstanding the foregoing.
neither Buyer or Sefler makes any representations or warcanties about any person or entity which is an
owner of any stock of such party (or such party’s aftiliate) which is publicly traded on the New York
Stock Exchange (or any subsequent public stock exchange).

14, Termination. Notwithstanding any termination of this Exhibit F, in no event shall
such termination constitute a default under the Lease nor in any way be constructed or deemed a
termination of the Leasce: provided, however, in the event of any termination o' this Exhibit I Scetion
44 of the Lease shall be nudl and void and ofno further foree and effect. hnsuch event. at the request of
either party, the parties agree to enter into an amendment to the Memorandum of Lease to evidence the
termination of the Option.

15, Incorporation. Any term not delined herein shall have the meaning ascribed to it in the
Lease. (except any reference to Lessor, Metro. or Leased Premises shall bé deemed to mean Seller, Buyer
and Property, respectively).

fSignares Appoar On The Foltonddng Pages



IN WITNESS WHEREOQF, the partics have exceuied this Exercised Option Purchase Agreenent to
be eftective as of the day and year fst above written.

SELLER:

HICKORY HOLLOW;/SB, L1C a Tennessce hmited
liability company

Byv:  CBL & associates Management, Inc..
a Delaware corporation. managing agenl

By:

Victona S. Berghel
Senior Vice President and General Counsel

BUYER:

By:
Printed Name:
Titte:




