LEASE AGREEMENT

This Lease Agreement (Lease™) is entered into en this A L
by and berween THE METROPOLITAN GOVERNME NASHVILLE AND
DAVIDSON COUNTY. a2 municipal corporation ol the State ol Teanessee ¢Meto™) and
HICKORY HOLLOW/SE, LLC, | a Tennessee lanited Lability company (CLessar™),

WITNESSETH:

WHEREAS., Metro and Lessor desire 1o enter into this Lease Tor certain space in the
shopping center known as Hickory Hollow Mall and (urther described as Building B.

NOW. THEREFORL, for the mutual promises and other consideralions. the receipt and
adequacy of which is hercby acknowledged. and for the mutual promises hereinafter set out. and
subject to the conditions, limitattons and tor the rent or other consideration heremalier established.
Lessor lets and leases unte Metyo all parts and portions ol certain real praperty for the purpose of the
Permitted Use {as hereinafler delined).

1. PURPOSE.

&) Lessor hereby teases (o Metro and Metro leases from Lessor 138,189 rentable
square feet of space being Building B and the velated parcel located at the
shopping center known as Hickory Hellew Mall located at 53252 Hickory
Hollaw Parkway. Antioch, Tennessee 37013 {the “Shoppinz Center™). This
138,189 square feet of space and the velated parcel in Hickory Holow Mall s
hereafter referred (o ag the “Leased Premiges™ The Leased Premises is more
particularly described on the floor plans and site plan attached hereto and
meorporated herein as Exhibit AL and the legal description attached hereto and
mncorperated hercm as Exhibit A-1.

2. TERM. . The term of this Lease shall commence as set forth in Section 3. subject to final
approval by Metro Council and the Mayor and Bling with the Metro Clerk and delivery to Metro of
possession of the Leased Premises. and shalt expire ten (10) years thereafter {the “Tenn™). 1t the
Term commences on g day other than the first day of o calendar month, then the period commencing
with the tirst day ot'the Term and ending on the last day of the calendar mounth in which the Term
commenced shatl be added to the first Lease vear of the Term. Other than the first Lease vear, each
“Lease year” during the Term will be the consecutive twelve (123 month perfod commencing on the
date of the frst full month of the Term to the last day of the succeeding twelfth (12) month,

Should Metro fail o obtain approval of this Leasce within ninety (90) days after the date hereof.
Lessor may. at is discretion. lerminate this Lease. or, in the alternative. may grant Metro an
additional ninety (90 days to abtain approval of the Lease. I Metro has not obtained approval of
this Lease within the extended period of ninety (90) days. then this Lease shali expire and be ofno
force and effect. Further, 1f Lessor has not obtained written approval of this Lease by Macy's ina
form acceplable to Lessor in its sole discretion or has not acquired the property at the Shopping
Cenler current]y owned by Dillard Tennessee Operating Limited Partnership, both ot which events



must have occurred within ninety (20) davs alter the dare hereot? Lessor shall have the vight
terminate this Lease by written notice o Metro ind thereupon this Lease shall expire and be ot no
further foree and ctlect,

3. RENTAL FEES. Metro shall pay (o Lessor on or before the first day ol each month
during the Term, without previous demand thercfor, and without offset or deduction except as
specilically provided in this Lease. a rental equal 10 the Tollowing sums per rentable square feet per
year:

Annual Base Rental Annual Monthiy
Perad Per Rendable Square Fool Fayment Pavment
Term of the Lease S5.00 S640.945.00 SITAIRTS

[T the Term commences on a date other than the first day of wmenth. Metro shall pay Lessor on the
first day of'the Term. a pro-rata portion of such antual base rent, based upon the number of calendar
duys it the month in which Metro’s obligation (o pay rent commences. The Term and Rent shall
commence upon the earlier ol {a) issuance of o Use and Occupancy Permit by Metre Codes
Department with respect to Metro®s imitial work to prepare the Leased Premises, and (b) the date that
15 one hundred fifly (130} days afier the date hereof. whichever date is earlier,

Interest at the rate of one pereent per imonth shall acerue on any rent or other charges not paid by the
tenth (10™) duy atter such rent is due.

4. REAL ESTATE TAXES.,  Lessovshall not be responsible for any real estate tuxes
on the Leased Premises. Metra shall be responsible for all real estate taxes. if any. imposed upon
Metro’s rent, Lease, and business operation, mncluding, withaut limitaton. all sales taxes, value
added taxes, documentary taxes, stamp taxcs, and other taxes assessed upon the consideration to be
received by Lessor Tor this Lease, upon all personal property of Metio,

The term “real estate taxes™ shall mean all taxes and assessments (special or otheérwise), if
any, levied or assessed directly or indirectly against the Shopping Center (Jand, buildings and/or
improvements as the same may be enliarged or reduced fron: time to time), personal property used in
conmection with the common areas and other taxes arising out of the use and/or occupancy of the
Leased Premises imposed by federal, state, or local governmental authority or any other taxing
authority having jusisdiction over the Shopping Center. The term “real estate taxes™ shalt also mean
any taxes based upon the value of the Shopping Center. including, without limitation, the value of
the Shopping Center as part of the “net worth™ or vadue ol the Lessor’s assets as a componenrt ot any
franchise tax.

. DELIVERY OF POSSESSION.  Except as set forth herein. Metro aceepts the
feased Premises inils AS-1S, WHERE-IS CONDITION. Metro's access to the Leased Premises
prior to the commencement of the Term shall be upon all ol the terms. covenants and conditions of
this Lease except for the payment of rent and other charges. Metro understands that FEMA currently
operates within the Leased Premises. and possession witl be delivered within ten (10) days alter



FEMNA vacates and tams over possession te Lessor,

0. PERMITTED USE. Meotro will use the Leascd Premises tor the purpose of
operating a community center, library, library archive, and K-35 charter school. health chinic. and
storage (the Permitted Use™). Metro shall use the Leased Premises tor no other purpose without the
prior written consent of Lessor, Metra's hours during which icwill be open to the public shall be
between $:00 am and 930 pin. Mondavs through Saturdays, and 10 am to Y pm on Sundays.

7. UTILITIES/SERVICES. Metro is responsible for all utiliies serving the Leased
Premises, Hutilivies serving the Leased Premises are not carrently separately metered, Metro may, al
its expense. provide separate meters for all utitities.

If Metro docs not elect to provide separate meters. Lessor may supply and bill Metro for electrie
consumption in accordance with the following terms:

Environmental Charge. At Lessor’s election Lessor or its designee iay coliect trom Metro

as additional rent under this Lease an “Environmental Charge™ which may contam, without
limitation. the tfollowing items which Lessor may supply (o the Leased Prenuses,

(1) Electricity. (i) If Lessor elects as an element of said Environmentat Charge to supply
clectricity, then Metro shail use electricity supplied by Lessor as Metro's sole source of energy. Such
cleetricity shall be supplied to Metro, for Metro's reasonable use in conneetion with such lighting,
heating and air conditioning svstems and such other electrical appliances and equipment (Metre’s
Elecirical Installations) as may be mstalled in the Leased Premises with Lessor™s permission. The
“Clectrical Charge™ as hereinafter defined shall as a compenent ot the Environmental Charge be
deemed additional rent under this Lease and may be determined by one ot the following methods,
depending on the location of the Shopping Center and apphicable utility laws and regulations:

1} Metro agrees that Lessor's engineer shall make, at any time and from time o time,
survey and an estimate of the energy which will be used by Metro’s Elecirical Instadlations. The
energy estimate shall be based upon data obtained from Metro s plans and specifications as verified
by a survey of Metro's Leased Premises following compietion of Melro™s construction work, and
shall take into consideration the Metre's hours of usage of connected electrical joads consisting
primiarily of lighting and air-conditioning equipment and other miscellaneous electric equipment as
may be installed and controlled by Metro. Lessor™s engineer shall use the aforesaid survey estimate
to establish as o component of the Emvironmental Charge the Metro™s monthly “Electrical Charge™
which shatl be one-twelfth (1/12) of the Metro™s annual charge for electrical energy (the “Flectrical
Charee™).  In connection with sueh survey Metro shall supply Lessor upon request with the
information neeessary to estimate Metro's cannected load. Metro shall be notified in writing of the
survey findings which shatl be conclusive and binding upon the parties. and shalt pay the electrical
portion af the Environmental Charge based on such findings. Upon Melro™s written request. Lessor
will provide to Metro the data Lessor used to obtain Metro's Electrical Charge (as defined below}in
order that Metro may {ioure the electrical Toad caleulation. In the event of a discrepancy between
essor's calewdation and Metro's caleulation for such load. Lessor's engineer will resotve such
*discrepaney with Melro's engmeer, and if such cannut be resolved. the partics will choose s mutually
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accepiable mdependent engineer o resolve the discrepancy. Metre will receive a credit tor any
overpayment and shall promptly remit any sums owed. for the current billing pertod. Metro shall pay
to Lessor menthly in advance together with the payment ot Minimum Anoual Rent as a portion of
the Environmental Charge a swn cqual to Metro™s monthly Electical Charge which shall be based
upon the aforesaid survey.

Notwithstanding anything contaned herein o the contrary, Lessor shall upon Lessor’s
volition or al Metro's written request and expense, instail a check meter i permitted by faw 1o
measure clectneal energy consumed by Metre in the Leased Premises no more than once annually. iF
the check meter discloses that the consumption of the electrical energy in the Leased Premises for
such period is different from the amount Lessor™s engineer estimated 1o be consumed therein. then.
aetro’s annual tetal Electrical Charge for the next annual period shall be adjusted o reflect the
electrical energy consumed in Leased Premises. Lessor shall submit a statement to Metro afier the
check meler results have been obtained setting forth (1) the manner of caleulation of Metro's
Electrical Charge: and (2) the adjustment. it any. in the Electrical Charge.
ar

21 Merro agrees that Lessor may at Metro™s expense turmish and install a check muetey that
shall be read monthly vr at some other regadar interval by Lessor and Metro shall pay monthly or at
some other regular interval, as the case may be, as its Electrical Charge (the “Electrical Charge™; for
the electrical energy consumed in the Leased Premises.

The Electrical Charge shall ineludeu proportionate cost of the central electrical distribution
system but oniy that partion from the electric master meter to the Leased Premises, including the cost
ol the electric meter Metra would have paid had eleetricity not been supplied by Lessor. bul shall
exclude the cost of the conduit provided by Lessor.  Also. the Electrical Charge shall include a
reasonable allowance for Lessor™s survey. 1l applicable. bitling and administrative expenses, and
L.essor™s costs of repair and maintenance of Lessor™s electrical supply system. The Electrical Charge
may be revised by Lesser from tme o time to retieel an mcrease ar decrease in the following: taxes.
cosls ol repair and maintenance of Lessor’s electrical supply system, rates charged to similar
consumers by the Lacal Utility Company or the Designated Service Provider, as the case may be,
Metro's connected lead. any adjustment required as 4 result of actual operaling cxperience, and
scasonal requirements. Regardless of whether the Electrical Charge is determined by method 1 or 2
above. the rate seegment of the Electrical Charge shal! not exceed the rate (including taxes) which
Metro as the operator of a separately metered and billable facitity would otherwise pay for
continuous comparable service to the applicable municipality. governmental authority or utility
company tocated in and serving retail facitities of a size and with the same requirements as Mciro's
in the geographic location of the Shopping Center ("Local Litlity Company™) if such elecirical
energy were not supplicd by Lessor and had Metro purchased sueh electriciny divectiy from the Local
Utility Company. In addition Metro scknowledges that undergreund utiity Tines miust be drawn
from vutside the property line (o the building of which the Leased Premises is a part. and theretore.
in addition to the Electrical Charge. Metro shall pay a user surcharge on the cost of this clectrical
utility construction to be paid by the Lessor. beginning with the first electrical charge billing. Said
surcharge is 1o reimburse the Lessor for on-site clectrical costs including primary feeders.
transformers. switchizear and associated cquipment. This surcharge shall include Interest-on this



wnpaid balanee o be adjusted quarterly. upon the aforementioned costs to he incurred by Lessor.
The aloresaid costs that Metro shall pay. shall be that which Metro would have paid had Metra
purchascd such electricity diveetly fron the Local Lty Company and such had not been supplied

v Lessor,

8.

REPAIRS AND MAINTENANCLE.

a}

d)

Metro shall pay the cost of repair and replacement due to damage or injury done
1o the Shopping Center andsor the Leased Premises by Metro or Metro™s agents.
employees, conlractors. licensees or invitees.. Such wuount shall be pad by
Metro to 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 Leasc. Metre will
surrender and deliver up the Leased Premises to Lessor in the same condition in
which they existed at the commencementof the Lease. excepting only ordinary
wear and tear and damage arising from any cause required hereunder o be
repaired at Metro's expense.

Metro acknowledges that it has inspected the Leased Premises and Mcetro's wking,
possession of the Leased Premises shall be conclusive evidence that the Leased
Premises were in acceptable order and satistactory condition when Metro ook
possession. No promise of the Lessor to alter, vemodel. repair or improve the
Leased Premises and no representation vespecting the condition ol the Leased
Premises have been made by Lessor o Metro other than as may be contained
heren.

Should Metro desire any additional services beyond those described m Sections 7
and 8 or rendition of any of such services outside the noymal times of Lessor for
providing such services, Lessor may (at Lessor's option), upen reasonable
advance-notice from Metro to Lessor, furnish such services and Metro agrees Lo
pay Lessor such charges as ntay be apreed on between Lessor and Metro, but in
no cvent at a charge less than Lessor's actual cest for the additional services
provided.

Metro shall be responsible for janitorial services within the Leased Promises.

in the event Merro is ar becomes a generator of medical waste, Merro shadl be
solely responsible for complying with all federal. staie and local laws. whether
existing now or established in the future. relatng in any way o e storage,
containmeni, treatment, transter, transportation and disposal ot medical waste
(including the use of licensed medical waste management companies).  For
purposes hereof, “medical waste™ shall mean any solid. semisolid or hquid waste
which iz generated in the diagnosis. treatment (e.g.. provisions ol medical
services). immunization or performance of aservice to the body of human beings
or animals, i research pertaining thereto ov i the production ur testing ot



biologicals. “Generator” shall mean any person or entity whose act or process
produces medical waste us hereinbelore detined.

) Metro shall be responsible for all repairs and maintenance to the Leased

Premises, and shall maintn the Leased Premises inoa condition that s
compatible with a st class regional Shopping Center such thiit Leased Premises
are i no worse condition than exists on the commencement date of the Lease,
Metro shall make necessary structural repairs 1o the exterior walls: necessary
repairs 1o the roal” Teundations., load bearing items. extermal plumbing. pipes, and
conduits located autside the Leased Premises and-or in the common areas, and
necessary repairs (o sidewalks, malls, parking areas. parking lot lighting, and
curbs such that Leased Premises are in no worse condition than exists oa the
commencement daie of the Lease. Lessor shall not be required w make any
repairs whatsoever regardless of cause,  excepl as it relates to fire or ather
casualty or condemnalion, but not including any improvements instafled or
maodified by Metro.

Metro shall at all times keep thie 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 satisfactory condition of cleanliness, and Metro shall
make such other necessary repairs in and to the Leased Premises not specified in
this Lease as being the responsibitity of Lessor. Metro shall at its expense
replace al) broken or damaged glass or subslitutes therefor. as the case may be, I
(i) Metro does not repair the Leased Premises as vequived hereunder. afier
réasonable written notice from Lessor, or (1) Lessor determines that emergency
repairs are necessary, or (iii} repairs the Shepping Center and/or common areas
are made necessary by any act or omission or negligence of Metre, its agents,
amployees, subtenants, assignees, concessionaires. contractors. invitees.
licensees. 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 @ bill theretor, as additional rent.

)

Y. INSPECTION. Lessor shall have ihe right of access at reasonable times during
regular business hours and upon reasonable notice lo Metro (and in emergency at all times)
for examining the Leased Premises and for making rcpzlir% In no event will such right of
access to the Leased Premises give Lessor the right to access the documents and records kept
by Metro in the Leased Premises as such records may be protected under HIPPA and other
privacy laws.

10, ALTERATIONS.
i) Melro's initial work to prepare the Leased Premises forits use and oceupancy
shall be subject 10 Lessor's reasonable approval. will be conducted i a good

and workmanlike manner, in compliance with all Taws and regulations, and
shall be conducted in a manner so as o keep the Shopping Center and the
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Leased Premises tree from mechanies” chaims and liens,

b) Metro wil make ne alteration. change. improvement. repair. replacement or
additions to the Leased Premises without the prior writien consent ot Lessor.
which consent shall net be unreasenabiy withheld. Lessor agrees that Metro
has the nght to make amergeney repairs fo the Leased Premises without the
prior consent of Lessor. In no event shall any work be conducted by Metro
between October 15 through January 3 of any vear during the Term. 1 Lessor
grants such prioy writlen consent, the work in such connection shall be at
Metro’s expense bul by workmen of Lessor or workmen and conlractors
approved nadvance i writing by Lessor and in a manner and upon terms
and conditions and al times satisfactory o and approved in advance in
writing by Lessor, Metro shall discharge of record by bond or othernwise
within ten (10) days tollowing the filing thersol any mechanic’s or similar
Jien or encumbrance filed against the Leased Premises or the Project for work
or matertals claimed to have been furnished to or for the benefit ol Metro
and/or the Leased Premises.

<) Merro may remove its frade fixtures, office supplies and movabie oftice
furniture and equipment not attached to the Leaged Premises provided: (1)
such remeval i1s made prior 16 the termination of the Term: and (2) Mo
promptly repairs all damage caused by such removal. All other property at the
Leased Premises and any alieration or addition (o the Leased Promises
(including wall-to-wall carpeting, paneling or other wall covering) and any
other article attached or affixed o the Door, wall or ceiling ol the Leuased
Premises (any ol which as siated above shall require Lessor™s prior writlen
consent) shall become the property of Lessor and shall remain upon and be
suirendered with the Leased Premises as part thereol at the termination of this
Lease, Metro hereby waiving all rights to any payment or compensation
therefor.

11. SURRENDER OF POSSESSION. Uipon the termination ol this Lease, Metro shali
surrender the Leased Premises (o Lessor in as zood condition as at the beginning ol the Term of this
Lease, loss by fire or other casualty. ordinary wear, allerations. and repairs chargeable to Lessor
excepted. Metro specifically agrees to remove all Exterior Uses, as hereinafter defined. changes.
alterations, and additions to (he exterior of the Building and surrender it to Lessor with parking aveas
restored o parking in the same or better condition as existing on the date possession was delivered
to Metro, unless the Leased Premises are purchased by Metro in accordance with Section 43 hereol.

12, HOLDING OVER. Inno event shall there be any renewal of this Lease by operation
of law. 1 Metro remains in possession ol the Leased Premises afier the termination of this Lease. or
any extension thercof. the Lease shall be considered extended only upen a month-to-month basis
upon the terms and conditions set forth herein with an increase of 10% 1o Miimum Reat.

13, DESTRUCTION OF PREMISES. [1'the Leased Premises shail be totally destroved
by [ire or other casualty so as (o render it unfit for Metro™s use, then ai Metre's option. this Lease



shall terminate as of the daie ol such destrucnen ind all of Mewo s Habilin hereunder shall cease from
and after such date and any uncaroed rent paid inadvance by Metre to Lessor shall be refunded o
NMetro,

(1he Leased Premises shall be partially destroved by fire ov olher casualty, then it shail be restored or
made safe at Lessor’s option and a just portion ofthe rent shall abate unti! the Leased Premises shall
have been restored and put i proper condition for Melro's use and oceupaney. [ the Leased
Premtises cannot be restored or made sate afier partial destuction so that it s Ot tor Metro's use. then
Metro, at its option, may cancel and terminate this Lease in it enovety. and all of Metro™s lability
hercunder shail cease frony and after the date of such destruction,

14. LESSORS DEFAULT. Inthe event ot any breach ot this Lease by Lessor. Metro
will give Lessor written notice specifying such breach with particularity, and Lessor shall have tharty
{30y days alter its receipt of such otice to commenee to cure such detault: and Lessor shali not be in
default hiereunder as long as Lessor commences such cure within such thivty (30) day period. and
diltgently pursues such cure thereafter, Unless and until Lessor tatls to so cure any breach within the
requisite cure period after receipl of written notice from Metro, Metro shall not have any remedy or
cause of action by reason thercol.  All ebligations of Lessor hereunder will be construed as
covenants. not conditions. In the event of an wncured event of default by Lessor, Metro shall b
entitled to pussuc any and all remedics avatlable under Tennessee faw.

@

15, COMPLIANCE WITH LAWS, Lessor and Metre agree (0 comply wilh any
applicable federal. state and local laws and regulations. including five. building and other codes
apphicable to the Leased Premises and the Shopping Center.

16. PRESERVATION OF REMEDILS. Exercise of any aplion (o obtain repairs or
services or to terminate for breach shail not relieve Lessor of any hability e Metro tor damages
sustained by virtue of Lessor’s breach.

17. NOTICES. Any notice or request which may or shalt be given under the terms ol
this Lease shall be i writing and shatl be delivered by hand to the management office (for Lessor) or
the Leased Premises (for Metro), addressed to the parties hereto. Nolice shal be deemed given when
delivered.  Such addresses may be changed from time to time by cither party giving notice as
provided aboye. As of the date hieveof. the addresses for the partics are as follows:

Notices 1o Metro shall he sent to:

Metropolitan Depavtiment of Finanee
Dircetor of Public Praperty
Metropolitan Courthouse

I Public Square, Suite 100

PO, Box 196300

Nashville. TN 37201

with copy to:



[METRO PROPERTY MANAGER]

Notices to Lossor shall be sent io;

CBL & Associates Management. ne.
2030 Hamilton Place Boulevard
CBL Center. Suite 300

Chaltanooga, TN 37421

Attention: President

With capy w: CBL & Associates Manrugemeat, Ing.
2030 Hamilton Place Boulevard
CBL Center. Suite 560
Chattanooga, TN 37421
Attention: General Counsel

i8. MAINTENANCE OF RECORDS. Lessor shall mamtain documentation tor ¢l
charges under (his Lease against Metro., The books, records, and documents of Lessor msobin as they
refale o work performed or money received ander the Lease, must be maintained {for a period of
three (3) full vears from the date of final payment and will be subject to review at any reasonable
tme during the regular business hours and upon reasonable notice by Metro or 118 duly appointed
representatives. The records shall be maimtained in accordance with generally accepted accounting
principles.

v, MODIFICATION OF LEASE AGREEMENT. This Leasemay be moditied only
by written amendment executed by all parties hercto, neluding approval by the Metropolitan
Couneil.

20 PARTNERSHIPAJOINT VENTURE. Nothing herein shall in any way be construed
or miended Lo create a partnership or joint venture between the parties or to ereate the relationship of
principal and agent hetween or among any of the parties. None of the parties hereto shallhold itselt
out in a manner contrary to the terms of this paragraph. No party shall become Habie for any
representalion. act or omission of any other party contrary to the terms ol ths paragraph.

21 WAIVER. No waiver of any provision of this Lease shall affect the right ot any
parly thereatler to enforce such provision or o exercise any right or remedy available to it in the
event ot any other default,

22, EAMPLOYMENT. Lessor affivms that it does not subscribe Lo any personnel palicy
which permits or allows for the promotion. demotion, dismissal or laying offofany individual dueta
his race. ereed, color, national origin, age. sex or handicapping condition.

23, CONTINGENT FEES. Lessor hereby represents that Lessor has not been retained ox
retained any persons (o solicit or seeure a Metropolitan Governnent contract upon an agreement or
understanding for a contingent commission. percentage. or brekerage fee. except for reteniton of
bona fide emplovees.or bona fide established commercial selling agencies [or the purpose ot securing

& e
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husiness.

24, GRATUITIES AND KICKBACKS. It shatl be a breach ot ethical standards for any
person o alfer. give or agree 1o give any emplovee or fermer emplovee. or for any emplovec or
tormer employvee 1o selicit, demand. aceept or agree to aceept from anather person. & gratuily or an
atler ol emploviment it connection with any deciston. approval, disapproval, recommendation,
preparation ul any part vfa program requirement or a purchase request, influencing the content of any
spectiication or procurement standard. readering of advice. investigation, auditing or in any other
advisory capacity in any proceeding or appheation. request for ruling. determination. claim or
controversy or other particular matler, pertuning to any program requirement of a contract or
subcontract or o any solicitation or proposal therefor, i shall be a breach of ethical standards for any
paviment. gratuity or offer of emploviment o be made by ar on behal{ of a subcontractor under a
contract to the prime contractor or higher tier subcontractor or anv person associated therewith, as an
inducement for the award of a subcontract or order.

250 INDEMNIFICATION AND HOLD HARMLESS. Neither Lessor nor any of Lessor’s
Indemnitees shall be lable inany manaer to Metro ar any other party Tfor any inpury to ot death of
persans or Jor any loss of or damage to the property of Metroo its employees, agent, custonmers,
invitees, or to others, regardless of whether such property is entrusted to employees of the Shopping
Center. or such loss or damage 18 accasioned by casually, thefl. or any other cause of whatsoever
nature. unless caused by the willful misconduct or negligence or omissions of Lessor, In no event
shall Lessor or Lessor’s ndemniiees be liable in any manner to Metro or any other party for loss
resulting solely from the acts or omissions of Metro. its agents, employees. contractors, invitees. or
any other tenant of the Shopping Center.

26. ASSIGNMENT AND SUBLEASE-CONSENT REQUIRED. The provisions of
this Leise shall inure {0 the benelit of and shall be binding upon the respective successors and
assignees of the parties hereto, Neither this Lease nor any of the rights and obligatiens of Mctro
hereunder shall be assigned or transterred in whole or in part by Metro, without the prior written
consent of Lessor, which may notto be unreasenably withheld. Metro may not subleuase all or any
portion of the Leased Premises without the priorwritten consent of Lessor. Any such asstgnment.
transfer or sublease shall not release either party trom its oblivations hereunder.

27. ENTIRE LEASE AGREEMENT. This Lease sets forth the entire agreement
between the parties with respect to the subject matter hereof and shall govern the respective duties
and obligations of the parties.

28. FORCE MAJEURE. No party shall have any liability to the other hereunder by
reason of any delay or faiture to perform any abligation or covenant if the delay or failure to perform
is occasioned by force majeure, meaning any act o God. starm. force, casualty. work stoppage.
strike. lockout. fabor dispute. civil disturbance. not. war. national emergency. actof Guvernment. act
of public enemy, or other cause of similar or dissinnlar nature beyond its contral.

29, GOVERNING LAW AND VENUE. The validity. construction and effect of this

Lease and any and all extensions and/or modifications thereof shali be governed by the laws ol the
State of Tennessee. Any dispute arising out of this Lease shall be litigated in the courts of Davidson
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County. Tennessee,

3u, SEVERABILITY. Shouldany provision of this Lease be declared to be invalid by
any court of competent sarisdiction, such provision shatl be severed and shall not attect the vatidity
of the remaining provisions of this Lease.

3l SUBORDINATION AND ATTORNNMENT.

) Unless otherwise veguived pursuant to subsection (e} below. this Lease and all
rights of Mctro hereunder are and shall be subject and subordimate to the hien
of any Mortgage.  The term "Mortgage™ means any decd fo secure debt,
mortgage. deed of trust, or other mstrisnent in the nature thereot which may
now or heraatter atTect Lessor's fee title to the building wy the Shopping
Center. any other instrument encumbering the fee ttle of the building m
which the Leased Premises are located. and any modifications. renewals,
consolidations. exiensions, or replacements thereof.

by Subsection (4) above shall be self-operaiive and no Rurther instrument ol
subordination shall be requived by the holder of any Mortgage. in
confirmation of such subordination, Metro shall, upon demand. at any time or
times. execute, acknowledge, and deliver to Lessor or the holder of any
Mortgage, without expense to Lessor or such holder. any and all instruments
that may be requested by Lessor or such holder to evidence the subordination
of this Lease and afl rights hereunder to the lien ol any such Mortgage. and it
Metro shall fail at any nme. within ten (10) days following the giving of a
written request therefor, o exeeute, acknowledge, and deliver any such
imstrument. Lessor or such helder. inaddition to any other remedies available
1o it in eonsequence thereol, may execute, acknowledge, and deliver the same
on behalf of Mctro.

c) Metro shall, upon demand. at any time or times, execute, acknowledge, and
deliver to Lessor or to the holder of any Maertgage, wilthoul expense to Lessor
or such holder, any and all instruments that may be necessary (o make this
[.ease superior to the lien of any such Mortgage and. it Metro shall (ail at any
time, within ten (10) days following the giving of a written request therelor.
to execute. acknowledge. and deliver any such instrument. Lessor or such
holder. in additien o any other remedies available 1o 1t i consequence
thereot may exceute. acknowledge. and deliver the same on behaltol Metro.

d) It the holder of any Mortgage or any purchaser trom such holder shall
hercafter succeed to the rights of Lessor under this Lease. whether through
possession or foreclosure action or delivery of a new lease or otherwise, then
Metro shall, at the option of such holder er purchaser, attorn to and recognize
such holder ar purchaser as Metro’s Lessor under (his Lease and shall
promptly execute and deliver such reasonable instrument that may be
pecessary to evidence such attornment. Upon such attorniment. ths Lease



shall continue in Full foree and ellect as a divect Tease between such successor
Lessor and Metro. subject to ail of the teoms, covenants and conditions ot this
Lcase,

) Lessor shall use reasonabic and diligence efforts to abtain for Metro a
Subordination. Non-Disturbance and Attornment Agreemient from the holder
of any mortage that is superior to this Lease. by the form attached hereto as
Exhibil B, or in such other form as may be reasonably acceptable to Lessor,

Metro and soid morlgagee.

32, ESTOPPEL CERTIFICATE. Atany time and from time 1o time. Metro. on or
hefore the date specitied in a request therefor made by Lessor, which date shall not be earlier than
fileen (15) davs [rom the making o such request. shall execute. acknowledge. and deliver Lo Lessor
a certificate evidencing whether or not (i) this Lease is i full force and effect. (1) this Lease has
been amended in any way, {iii) there are any existing defaults on the part of Lessor hereunder (o the
knowledge of Metro and specifying the nature of such defauits. if any, and (iv) the daie o which
rent. and other ameunts due hereunder, i any. have been paid. If Metro does nol exceure,
acknowledge and deliver to Lessor any such certificate within fifteen (15) days after Metro™s receipt
of same Front Lessor, then Metro will be deemed for all purposes under this Lease to have executed,
acknowledged and delivered such certificate  Lessor in the form submitted by Lessorand o have
acknowledged and agreed to the terms of such certiticate in the form submitted by Lessor. effective
as ol the last day of such fifteen {13) day period. Each certificate delivered or deemed delivered
pursuant to this Section may be relied on m Lessor or any prospective purchaser or transferee ol
Lessors ingerest hereunder or of any part of Lessor™s property or by any moertgage of Lessor’s
interest hereunder or ol any part of Lessor’s property or by, an assignee ol any such moitgag

.?

33, DEFAULT AND REMEDIES,
) The occurrence of any of the fallowing shall constitute an event of default:
[. The reat and any other sum of money pavable under this Lease 1s not

paid when due and remains unpaid for a peried of thirly (30) days
after the due date:

[

Metra's interest in the Lease or the Leased Premises shall be
subjected to any attachment. levy, or sale pursuant to any order or
decree entered against Metro in any legal proceeding and such order
or decree shall not be vacated within fifteen (13) days after entry
thereot: or

L]

vetro breaches or fails to comply with any term. provision. conditon.
or covenant atthis Lease. other than the paymest ol ventor any other
sum uf'money. and Metro has not commenced and diligently pu rsued
cure of such breach or Failure to comply within thnety (30) days after
Lessor has provided Metro notice of such breach or tadure o conply.



by Upon the occurrenee of an event of default. Lessor shall be entitled to terminate
this Lease, and this Lease shali be deemed to have been terminated upon receipt
by Metro of written notice ol such termination. Upon such termination Lessar
shall recover trom Metre all arvearages in rentals and other sums due hereunder,
[ no event, will Metro be Jiable for any future amounts due or any servives
Metro has nol received.

¢1 No course ol dealing between Lessar and Metro or any latlure or delay on the
part of Lessar in exercising any vights ot Lessor under this Section or under any
ather provisions ol this Lease shall operate as a waiver of any rights of Lessor
hereunder ar under any ether provisions ol this Lease. nor shall any waiver ola
defaudt on one vecasion operate as a waiver ol any subscyuent defautt or ol any
other default. No express waiver shall affect any condition. covenant. rute or
regulation other than the one specibied in such waiver and that one only for the
time and in the manner specificaily stated.

d) The exercise by a party 1o this Lease of any ong or more of the rights and
remedies provided in this Lease shall not prevent the subseqguent exercise by that
party of any one or more of the other rights and remedies herein provided. All
remedies provided for in this Leoase are cumulative and may be exercised
alternatively. successively, ur inany other manner, and all remedies provided for
in this Lease are in addition to any other rights previded for oraliowed by law or
n equity.

¢) Inaddition, upon an occurrence of defaull, 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, andior (3) relet the Leased Premises or any part or
parts thereof, The exercise by Lessor of any right granted in this subsection (¢}
shall not relieve Metro from the obligation o make all rental payments. and o
futfill all other covenants required by this Lease. Except to the extent specificaily
required by apphicable faw. Lessor shall not be required o relel the Leased
Premises nor exercise amy other right granted to Lessor hereunder. nor shall
Lessor be under any obligation © miimiize Melro™s loss as a resull of Metro™s

detault.
34 PARKING. Throughout the Term of this Lease. Lessor grants Metro the non-

exclusive use of the Shopping Center parking spaces. available to the public, as such aréas may
change or be reduced from tme to time. for use by Metre's employees and invitees. Metro agrees
that it shall maintain the parking ratios specilied on Exhibit C attached to snd made a part hereof,

REH RULES AND REGULATIHONS. From time to time Lessor will make and publish
reasonable rules and regutations for the operation and vecupancy of the Shopping Center, which
rules and regulations Metre are subject to Metro™s approval in Metro™s reasonable discretions A
current list of Rules and Regulations is outlined in Exhibit “D” ot this lease.

36. INSURANCE. Metro shall provide property insurance for all propetty belonging to

T



Metro that shall be in use within the Leased Premises.  Metro s a self-insured entity under the
Tennessee Governmental Tort Liability Act, Tenn. Code Section 29-20-101 etseq. Metro will
provide self-insured lability coverage tor any damage to property or injury to or death of'a person or
persons caused by the negligent acts or omissions of the employees, agents. contractors, or invitees
of Metro subject to the imitations and exclusions of the Tennessee Governmental Tort Liability Act.

.
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37. CERTAINRIGHTS RESERVED TO LESSOR. Without miting Lessor’s rights
contained elsewhere in this Lease, the tollowing rights are reserved to Lessor:

a) 1o name the Shopping Center and 1o change the name of the Shopping Center,

b) To install and maintain a sign or signs on the exterior or interior o1 the Shopping
Center.

c) To constantly have pass keys to the Leased Premises.

d} Frem time to thne to make and publish reasonable rules and regulations for the
operation and cccupancy ot the Shopping Center, which rules and regulations
Metro agrees to observe,

38. COMNON AREA. All common areas and other common tacilities (herewnatter
caltectively calted “commeon areas™) made availabie 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 right to erect and install within the malis and/or the parking areas, kiosks, planters.
pools, sculpture, free-standing buildings, additional stories to buildings. or otherwise. Commen
areas (as initially constructed or as the same may be enlarged or reduced at any time thereafter) shall
meai all areas, space, facilities, equipment, signs, and special services from time to time made
available by Lessor for the conmmon and joint use and benefit of Lessor and its designees, Metro and
other enants and occupants of the Shopping Center, and their respeetive employees, agents,
subtenants, concessionaires, licensees, customers, and invitees, which may inciude (but shall not be
deemed a representation as to their avallability), the sidewalks, parking areas, access roads.
driveways, landscaped areas. truck serviceways, tunnels, loading docks, pedestrian malis {enclosed
or apen), courts, stairs, ramps, elevators, escalators, comfort and tirst aid stations. public restrooms.
community hatl or auditorium, and parcel pick-up stations. Lessor hereby expressly reserves the
right from time to time, to construct. maintam, and operate lighting and other facilities, equipment,
and signs on all ot the common areas: to police the same: to change the area. level. location. and
arrangement of the parking arcas and other facilities forming a part ol the common areas; o
conslruct, operale, maintain, repair, and replace retention ponds and mitigation areas which serve the
Shopping Center; to build multi-story parking facilities; to restrict parking by tenants and other
occupants ol the Shopping Center and their employees, agents, subtenants, concessionaires, and
licensees; to enforce parking charges (by operation of meters or otherwise); to close temporarily afl
or any portion of the common areas for the purpose of making repairs or changes thereto and to
discourage non-cuslomer parking: to establish, modity, and enforee reasonable rutes and regulations



with respect to the common arcas and the use o be made thereof to grant rights to hold events inthe
common areas steh as sutonobile displayvs and carnivals: and to grant individual tenanis the nght
conduct sales 1n the common arcas,  Lessor shall operate. manage, equip. light. and maintain the
common arcas in such manner as Lessor may from gime to time determine. and Lessor shalt have the
vight and exclusive authority to employ and discharge ail personnel. including independent
contractors. with respect thereto. Metro is hereby given a non-exclusive license (o use. during the
Tern. e common areas of the Shopping Center as they may now or at any time during the Term
exist, provided. however, that i the size. location, or arrangement of such common arcas o the tvpe
of factities at any time lorming a pact thereot is changed or diminished. Lessor shadl not be subject
tw any ltability therctor. por shall Metre be entitled t any compensation or diminution or abatement
of rent theretor. nor shall such change or diminution of such arcas be deemed a constructive or actual
eviction. Lessor reserves the right o grant to third persons the non-exclusive right (o cross over and
use in common with Lessor and alt tenants of the Shepping Center the comimon arcas as destgnated
from time 1o time by Lesser. Inorder to establish that the Shopping Center and any portion thereof is
and wili continue to remain private property and to prevent a dedication thercof or the aceraal ol any
rights (o any person or the public therein, Lessor hereby reserves the unrestricted right to close all or
any pnrtiun of the Shopping Center owned. leased. or controlled by Lessor to the general public for
one (1) day in each calendar year, and, in connection therewith, to seal off all entrances (o the
Shuppmg Center. or any portion thereol. Metro hereby acknowledges., consents, and agrees that any
andror all services, facilities, and access by the public to the Leased Premises and/or to the Shopping
Center may he suspended in whole or i part during such temporary times as any of the anchor stores
in the Shopping Center are not apen for business, an tegal holidays. or such other days as may be
dectared by local. state. or federal authorities as days of observance, and/or during any periods of
actual or threatened civil commotion. insurrection, or other circumstances beyond Lessor’s control,

In consideration of Lessor's managing, repairing, operating, and maintaining the Shopping Center,
Melro and Lessor hereby agrees that during the Term Metro's operating cosls charge is 5.25 per
square Joel contained in Building B for the fivst partial month and the fiest full Lease vear, $.30 per
sguare ool contained in Building B for the second Lease year, $.75 per square foul contained in
Building B tor the third Lease year, and. thereafter, for the rest of the Term, $1.00 per square foot of
Building B annually with an automatic 3% annual increase thereafter. Lessor’s maintenance on
Metro's parcel includes periodic restriping as needed. routine ot sweeping and minor repairs.
replacement of parking lot light bulbs (but not pole and Hxture repairs), landscape trimming and
mowing (but not plantings. plant replacement. mulch, or watering). '

Melro may desire W provide, operate, and maintain exterior public amenities such as a playground,
soccer ficld. skate park. water feature, and Metro Transit Autherity covered bus stop on the Leased
Premises (the “Exterior Uses™). which shall be subject o Lessors approval which may not be
unreasonably withheld . In any request to Lessor for approval for any Exterior Uses, a complete
package of all information requested by Lessor shall be provided by Metro. Additional security and
maintenance services that are required for the Exterior Uses shall be provided by Metro at Metro's
cost. or by Lessor at a mutually agreed upon charge. The Exterior Uses are subject to approval by
thivd parties and will not be permitted it the etfect is to reduce the Shopping Center parking ratio
below 3 spaces per 1000 square [eet of gross leascable area in the Shopping Center. All
improvements made tor the Exterior Uses mustbe remoy ed and the original condition of the Leased

L



Premises shail be restored at the end of U Term unless the Leased Premises are purchased by Metro
in aveordanee with Scectton 43 hereol

39, EMINENT DOMAIN. [fihe entire Leased Premuses shall be appropriated ov taken
under the power ol eminent domain by any public or quasi-public authority. or comy eyance shall be
made in heu thereot, this Lease shall terminate and expive as ot the date of such taking. and the
parties shall thercupon be released from all Hability hereunder which acerues atter the date of such
taking.

Anylhing in this Lease to the contrary noiwithstanding, in the event more than fifieen percent {13%0)
ol 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 licu thereof.
cither party shall have the right to cancel and termimate this Lease as of the date of such taking upon
piving notice to the other of such election within thirty (30) days alter such taking. in the event of
such cancellition. the parties shall thereupon be released o any further Babihiy under this Lease
fexeept for obligations existing on the eifeetive dale ol such termination),

1 a portion of the Leased Premises is taken, or conveyance made in lieu thereof, and it this Lease
shall not be terminated as provided in the preceding paragraph. then the minimum annual rent shall be
ratably apportioned according to the space so taken, and Lessor shall, at its own expense, restore the
remaining portion of the Leased Premises o a compiete areliitectuval unit; provided. however. the cost
of Lessor's obligation hereunder shalt be limited to that portion of the net proceeds of the
condemnation award actually received and retained by Lessor which are allocable to the Leascd
Promises.

I more than Glteen percent (15%) ol the Teasable Noor space within the Shopping Center shall be so
taken. resardless af whether or not the Leascd Premises shall have been partially taken, then Lessor
shall have the right 1o terminate this Lease on ninety (903 days™ written notice: provided Lessor also
terminated the feases of the tenants contiguous to the Leased Premises.

All compensation awarded or paid upon such a total or partial tuking of the Leased Premises shali
belong to and be the property of Lessor without any participation by Metro.

44). NO RECORDATION OF LEASE. This Lease is not in recordable forn. and Metro
agrees not fo record this Lease or any memarandum thereol with the Register of Deeds for the
Metropolitan Governmentof Nashville and Davidson County. The partics acknowledge thata copy
of the Lease will be filed with the Metropolitan Clevk.

41. EFFECTIVE DATE. This Lease shall not he hinding upon the parties until it has
been signed first by the Lessor and then by the representatives of Metro,

42, DEFINITION AND LIABILITY OF LESSOR.

Metro agrees to fook solely to Lessor's interest in the building in which the Leascd premises are
located and the rent and other income derived theréfrom for the recovery of any monetary judgnient
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against Lessor. Accordingly. Tessor's obligations and Tiabiliny swith respeet o this Lease shall be
limited solely o Lessers interest in the building. as such interest iy constituted ront tme e e,
and the rent and other income derived theretron. and 1 essor shall not have any personal habitity
whatsoever with respect to this Lease. The foregoing provisions of this Section are not intended to.
and shall not. mit any sight that Metro might otherwise have to obtain injunctive reliel against
Lessor or any suit or action in connection with enforcement or collection of amounts which may
become uwing or pavable under or on account ol insurance maintained by Lessor.

i addition hereto. it is specitically understood and agreed that Lessor’s rights. privifeges. dutics, and
abligations may be administered by Lessor™s designee. including. but not linnted to. Lessers agenl.
and that such designee shall have the full authority of Lessor hercunder o perforns all af Lessors

functions hercunder ineluding, but not liniied to. the execution of this Lease and any other related
documentation,

43. OPTION TO PURCHASE,

{a) Provided that Metro is not in default under this Lease beyond any applicable notice
and cure periods, and, atter the expiration of the first two (2) years of the Term of this
Lease. Metro shall have the aption to purchase the land constituting a part of the
[eased Premises and the Leased Premises fiom Lessor. the purchase price for the
Leased P Lmiﬁcc\ shall be Four Million Doellars ($4.000.000) if closing vecurs during
the third (3™ ) Lease vear. Three Million Eight Hundred Sixty one Thousand wh
Hundred and Eleven Dollars ($3.861.81 1) i the closing oceurs during the fourth H )
Lease vear. Three Million Seven Hundred Twenty Three Thousand Six llundlul
Twenty Two Dollars (83.723.622) it closing occurs in the 1ifth (3" Leuse vear. Three
Million Five Hundred Eighty Five Thousand Four Hundred Thirty Three Dollars
($3.585,433) if closing occurs in the sixth (6™ Lease vear, Three Million Four
Hundred Forty Seven Thousand Two Hundred Forty Four Dollars (53,447 244) it
closing eccurs in the seventh (7" Lease year, Three Million Three Hundred Nine
Thousand Fifty Five Doflars (83.309,055) it elosing occurs in the cighth (8th) Leasc
vear, Three Million One Hundred SL\fn,niv Thousand Eight Hundred Sixty Six
Doilars it closing eccurs in the ninth (9° )Lum, vear, and Three Million Thuty Two
Thausand Six Flundred Seventy Seven Dollars if closing oceurs in the tenth (10™)
Lease vear. Metro shall give Lessor at least twelve {12) months™ prior wr iten notice
of its exercise ol 1its option to purchasc.

{h) The terms and conditions of the closing of the sale and purchase shall be in
accordance with the agreement in substantially the form and substance of Exhibit E.
The purchase price shall be payable in cash by wire transfer ol immediately available
federal funds to Lessor at ¢losing. Metro and Lessor shall cach pay the fees and
expenses ot ils attorneys. Possession of the Leased Premises shall be delivered to
Metro at the closing. It is understood and agreed by Metro that Lessor’s control and
operation of the conuman arcas ol the Shapping Center is of ertical importanee (o
Lessor and the anchors of the Shopping Center. Therelore, all of the provisions of
Section 38 hereof, including Lessor™s rights and obligations thereunder. and Metro's



()

abligations to make the payments described thevein for common area maintenance.
shall be incarporated into the terms and conditions of the comveyvance documents
upon Metro's purchase of the Leased Premises and shall supvive closing thereunder
for a perivd of no less than ten (10) years afier the date hercotor the closing o fihe
Macy's store. whichever oceurs first.

In the event that the option is not exercised or 1T exercised is ferminated by cither
parly pursuant to the terms of Exhibit E or 1 the event that Exhibit B
awomatically terminates pursuant to the terms thereot then this Section 43 shail be
void and of no further Toree and effect and this Lease shall continue as 1 the option
had not been exercised.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREOF. the authorized representaiives of the partics have atfixed their
signatures below with the intent to make this Lease effective as of the date first writien above.

ATTEST:

{corporate seal)

2t LR
Prind Neame _LZJJ.LL uﬂQj:é’ / fe

[ts: Assistant Secretary

VA e e
St Szic=

THE METROPOLITAN GOVERNMENT

OF NASHVILLE AND BAVIDSON COUNTY:

APPROVED:

HICKORY HOLLOW/SB, LLC, a
Tennessee limited Lability company . Federal
ldentificationep - /54 2286, by CBL &
Associates Management, Inc.. a Delaware
corporation,

Federal [dentification Number 02- 1342279,
Managing Agent

Its: Senior Vice President and General Counsel

pATE__ O cdeloer M, o010

Director, Metropolitan

APPROVED:
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APPROVED:

Director, Public Property Administration

APPROVED ASTO AVAILABILITY OF FUNDS:

Director ol Finance

APPROMED AS TO INSURANCE:

Dircetor 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 Penney Sife

A tract of Tand deseribed as toliows:

Being o paree] of land in Nashville. First Civil Distriet, Thirty-Second Counciimanie Districl.
Davidson County. Tennessee, located on the southerly side of ML View Road (a 60-foot wide
right-ol-way). west of Beli Road. being Lot No. 3. as shown on the plan of Section Five, Hickory
Hollow Mall as of record in Book 5210, Page 87. R.0O.D.C.. being property conveyed to .G
Penney Propertics. Ine.. by deed of record in Book 5741, Page 784, R.0O.D.C. and being more
particularty described as follows:

BEGINNING st an iron pin in the southerly right-ot=way line ot Mt, View Road ta 60-tool wide
right-of=wavi. said iron pin being westerly 1.266.36 feet from the westerly right-ol-way fine off
Bell Road (o 130-fool wide right-ot-wav):

THENCE, leaving said right-of-way line with the novtherly fine of Lot No. 1, as shown on the
pian of Resubdivision of Lots 1, 3 and Parcel 352, Section One, Hickory Hollow Mall as of
record in Book 7900, Page 280, R.0.D.C.. as conveyed o Hickory Holtow Mall Lunited
Partnership by deed of record in Book 11003, Page 379, R.O.D.C.. the fallowing calls:

5367 000 00" W, 130,93 feet (o a point:

With a curve to the left 177,12 feet to a point. said curve having a central angle ol 057 047 27" a
radius of 2.000 feet, a tangent of 88,62 feet. and a chord of N 387 15 10" W 177.00 feet

S 50700 00" AV 38973 feet to a paint

N 75220 00" W, 595.82 feet to a point in the eusterly ling of Lot No. | as shown on the plan ol
Section One. Hickory Hollow Mail as of record in Book 3050, Page 23, R.O.D.C..as conveyed
to Sears. Roebuck and Company by deed of record in Book 3098, Page 2, RO.D.C:

THENCE, with said line N 14° 38 00" E, 51.82 feel to a point:

THENCE. with the northerly line of said Lot 1. N 75° 227 00" W, 95,12 feet to a point;
THENCE leaving said line with the easterly line of & remaining portion of Lot 4. as shown on the
said plan of Section One. Hickory Holow Mall. as conveyed to Hickory Hollow Malt Limited
Parmership, N 14° 388 00" E,.597.24 feet 1o a point in the southerly right-of-way line o FML View
Roaud;

THENCE. with said right-of-way line § 757 03" 39" E. 30,00 feet o a pomt:

THENCE. leaving said line with the westerly line of another remaining portion of Lot No. 4. as

conveyed 0 Hickory Hollow Mall Limited Partnership. § 147 38700 W. 17,23 feet to a paini:

THENCLE. with the southerly Tine of said portion of Lot No. 4 the following calis:
$ 737 34700" F. 29473 fect to a point:

With a curve to the right 369.97 feet to a paint. said carve having a central angle of 317447 00" a
radius ol 668,00 feet, a tangent of 189.806 feet. und a chord ol S 397 327 O0" FL365.206 feet:



S 447 00 00" 76N feel to a point

THENCE. with the easter]y line of said portion of Lot No. 4. N 387 78" 46" E. 30,68 feet o a
point in the southerly right-of-way line of Mt View Road:

THENCE. with said right-of-way line the fullowing calls:

S A3 AT R 3592 feet to a pomnt

With a curve to the left 249.07 feet to a point. said curve having a central angle of 217 07 12%

radius of 673,70 feet tua point, atangent ot 12596 feel and a chord of S 427 257 50" |- 247.006

leetl:
SR AU AU L a4 Feet o a pomt:
AT 4 23" ED 1 Lel feet wooan ion pin heing the point ol beginning

Containing 336000 square feet or 12,31 acres. more or Jess,

BEING the same property conveyed o Hickory Hollow Mall:SB, LLC by Special Wiaranty Deed
filed of record on May 23, 2006, as Instrument No. 20060523-00604506, in the Register’s Office
for Davidson County. Tennessee.

BARGE, WAGGONER, SUMNER AND CANNON
Dated April 7, 2006



EXHIBIT B

Approved Form of SNDA

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREENENT

Tenant Namwe:
Trade Name:
Room Lint No:

THIS AGREEMENT isdated the . dayof - 200 Jandismade
by and among CONNECTICUT GENERAL LIFE INSURANCE COMPANY . having an address ¢'o

CIGNA Investment Management. Wilde Butlding, A4-CR1, 900 Cottage Grove Road, Flarttord, CT

06132, At Debt Asset Management ("Morlgagec™), b
. having an address of,
("Metro"), and Jananoan
address of {"Lessor).

RECITALS:

A Metre has entered into @ lease ("Lease”) dated o with
““““ oas lessor o ("Lessor™). covering the  premises knownoas
o ~qthe "Premises”y within the property known as , S
maore particularly deseribed as shown on Exhibit AL attached hereto (the "Real Property™).

8. Muortgagee has agreed fo make or has made a mortgage loan in the amount of
to Lessor, secured by a mortgage of the Real Property {the "Mortgage”),
and the parties desive to set forth their agreement hercin,

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

l. The Lease and all extensions, renewals. replacements or modihcations thereot are and
shall be subject and subordinate to the Mortgage and all tens and conditions thereo! insotar as it
atTeets the Real Property of which the Premises form a part. and to all venewals, modilications.
consolidations. replacements and extensions thereof. to the full extent of amounts secured therehy
and interest thereon.

2 Metro shall attorn to and recognize any purchaser at a forectosure sale under the
Mortgage, any transferee who acquires the Premises by deed in licu of foreclosure. and the
successors and assigns of such purchaser(s), as its lessor for the unexpired balance fand any
extensions. iexereised) of the termy of the Lease on the same terms and conditions set torth in the
Lease,

-

3 IT1t becomes necessary 1o foreclose the Mortgag

=

¢. Mortgagee shall netther terminate



i

the Lease nor join Metre in summary or foreclosure proceedings for the purpose of terminating the
Lease so Jong as Metro is not in default under any ol the tevms. covenants. or conditions of the Lease
bevond anv apphicable natice and cure periods.

+. LF Mortgagee succeeds 1o the interest of Lessor under the Lease, Mortgagee shall not
be: (a) Hable Tor the retura of any seeurity deposit unless such deposit has been debivered 1o
Mortgagee by Lessor o 1s in an eserow fund available o Morigagee. (b} bound by any rent or
addiional rent that Metro might have paid tor more than the ctrrent month Lo any prioy lessor
tincluding Lessor), (¢) bound by any amendment. maodification. or termination of the Lease made
without Mortgagee's prior written consent (which consent shall not be unreasonably withheld or
detaved). or (d) personally liable under the Lease, Mortgagee's liabitity thersunder being lunited to
its interest in the Read Property,

5. This Agreement shall be binding on and shall inure to the benefitolthe parties bereto
and their successors and assigns.

6. Metro shall give Mortgagee, by commercial overnight delivery service, a copy ol any
notice of default served on Lessor at the sume time such notice is sent to the Lessor. addressed to
Mortgauce at Mortgagee's address set forth above or at such other address as to which Metro hus
been notificd in writing. Mortgagee shall have the right, but not the abligation. to cure such detault
within the time period specified in the Lease

7 Lessor has agreed under the Mortgage and other loan documents that rentals payabie
under the Lease shall be paid directly by Metro to Mortgagee upon default by Lessor under the
Morigage. Afler receipt of notice from Mortgagee to Metre. at the address set forth above oratsuch
other address as to which Morlgagee has been notified in writing. that rentals under the Lease shouid
he paid to Mortgagee, Metro shall pay to Mortgagee, ov at the direetion of Mortgagee. all monics dug
o1 10 hecome due to Lessor under the Lease. Metro shall have no vesponsibility to ascertain whether
steh demand by Mortgagee is permitted vnder the Mortgage. or o inguire into 1he existence ofa
detanit, Lessor hereby waives any right, claim, or demand it may now or herealter have against
Metro by reason ol such payment to Mortgagee, and any such payment shall discharge the
obligations ¢f Metro to make such payment to Lessor.

Remainder of Pase hitentionally Left Blank
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IN WITNFESS WHEREOF. the partics herelo have executed these presents as of the day
and vear first above wriilen.

WITNESSES: MORTGAGEE:

Byv:

\mu ) N ) 7
- —— —_—— — —_ }ib :.._. .

Nante

. By:

Name:

o ~ ~ fts: )

Name:

Nanwe:

Names Is:



STATE OR COMMONWEALTH O

S8,
COUNTY G
L this, the davel 200 Cheloremes the undersigned oiticer. porsanally
appeared L wihe acknewledeed himselt hersello be the
o ol _ Cand signed the

forcgoing istrunent Turthe purposes thereiny contatied s his lier Tree act and dewd and the Tree act and deesd
ol sucl entitsy.

IN WITNESS WHEREOE, 1 heretnto set my land and oflicial seal the day and year atoresiid.

Notary Pubite
Ay Commission Bxpires:

STATE QR COMMONWEALTH OF

' $8.
COUNTY OF ) i
Onthis.the  davol 20 beforemethe undersigned officer, personally
appeared . who acknowledged himsellhersell o bethe
ol ) o L and signed the

foregoing instriment lor the purposes theretn conlained as hisher free act and deed and the ree act and deed
ol sach enlity.

IN WITNESS WHEREOE, | hereunto set my hand and uilicial seal the day and yemr afuresaid.

Notary Public
My Comnuission Exjires:

STATE OR COMMONWEALTH OF

COUNTY OF ) o
Onthis.the  dayoel .20 before me. the undersigned officer, personatly
appeared - __who acknowledged himselPhersell o be the
ol o L and signed the

forcaoing instraient for the purposes therein contained as hisher free acl and deed and the frec act and deed
ul such entity,

[N WITNESS WHEREQE, | hereunto set my hand and otheial seal the day and year aforesuaid.

Notary Public
My Conunission Lxpires:




Hickory Hotlow Parking Ratics Analyisis
10/4/2010
(Former JCP's site.... 138,189 sf building}

Exhibit

Parking Ratio

—_—— T

Ratio
Spaces per
Square Parking sguare
Propgram / Uses Footage Required feet
Upper Level
Library / Archives Reading Room 23,350 117 1:200
Community Center 25010 83 1:300
Health Department 10,200 51 1:200
Circulation & Core 10,535 0 0
_Total Upper Level ] 69,095 251
Archives / Starage (First Floor} 51,821 21 1:2500
Circulation & Core 17,274 0
Total Lower Level 69,095 21
Total Building 138,190 272
_Park (exterior green space) 90
Total Parking Required on Metro parcel 362

Notes

By Zoning
By Zoning

Used Warehouse in Zoning
25% Circ Factor



Lxhibit * D~

SHOPPING CENTER RULES AND REGULATIONS

4) Al deliveries to or from the Leased Prenuses shatl be done only at such times, i the
areas. and through the entrances designated for such purpose by Lessor,

by All garbage and refuse shall be kept inside the Leased Premises in the kind of container
specilicd by Lessor, and shall be placed outside of the Leased Premises prepared for collection in the
manner and at the tmes and places specified by Lessor. Metro shall use any frash compactor Lessor
provides for the general use of tenants in a designated arca ol the Shopping Center,

¢) Noradio or television aerial or other device shalt be erected on the rootor exterior walls ot
the Leased Premises or the building in which the Leased Premises are located without frst obtaming
i cach instance Lessar's consent in writing. Any aerial or device installed without such written
consent shatl be subject to removal at Metra's expense without notice at any time.

A No toud speakers, televisions, phonoagraph. tadios. tape players, or other deviees shali be
dsed in @ manner so as o be heard or seen outside the Leased Prenises without the prior wiitten
consent of Lessor, nor shall Metro solicit business or distribute advertising or promotional material
i1 the common arcas. No electronic or cemumunication devices shall be used in the Leased Prenuses
or in connection therewith which interrupt or interfere with the use and enjoyment ol electronic or
commuaication devices ol other oceupants of the Shopping Center or of the neighborhead in which
the Shopping Center is focated.

¢) The plumbing facilities shail nat be used for any other purpose than that lor which they are
constructed: no foreign substance of any kind shalt be thrown therein, and the expense of any
breakage. stoppage, or damage resulting from a violation ot this provision shall be bore by Metro.

1) Metro at its expense shall contract for termite and pest extermination services covering the
Leased Premises. o be rendered as needed but at least annually.

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

hy Metro shall keep and maintain the Leased Premises gincluding, without limitation. exterior
and interior portions ol alt windows, doors and all other glass) i a neat and clean condition,

1) Metro shall take ne action which would violate Lessor’s fabor contracts. 1Fany. aftecting
the Shopping Center. nor create any work stoppage, picketing, labor disruption o dispute. orany
iterference with the business of Lessar or any other Melro or oceupant in the Shupping Center or
with the rights and privileges ol any customer o other person(s) fawfully in and upon said Shoppig
Center. nor shall Metro cause any impairment or reduction of the goad will of the Shopping Center.



i) Metro shall use the Shopping Center name. as such may be changed from time to time. N
referring Lo the location of the Leased Premises inadvertising.

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 shatl not use any forklift truck. ww truck. o any other powered machine tor
handling freight in the Shopping Center except in such manner and in those arcas in the Shapping
Center as mav be approved by Lessor o writing. Al sueh equipment shitl have rubber wheels only.

n) Metro shall not place a lowd on any floor i the interior defivery systen il any. o in the
Leased Premises. or in any area of the Shopping Center. exceeding the floor load which such floor
was desigmed to carry. nor shall Metro install. operate. or maintain therein any heavy item or
cquipment except in such manner as to achieve a proper distribution of weight.

n} Metro shall not install, operate. or maintain in the Leased Premises oy in any ofher area of
the Shopping Center any electrical equipment which does not bear Underwriter’s Laboratory
approval. or which would overload the electrical system or any part thereot beyond its capacity far
proper and sate operation as determined by Lessor, '

o) Metro shall not suffer, atlow. or permitany vibration. noise. fight. noxious ador. or other
offect to emanate from the Leased Prenises, or from any machine or other insiallation therem. or
otherwise sufler. allow, or permit the same 1o constifute a nuisance or otherwise interfere with the
safety. comfurt. 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 Shopping Center. Upon notice
by Lessor to Metro that any of the aloresaid is occurring, Metro agrees o forthwith remove or
control the same.

p) Metro shatl not use or oceupy the Leased Premises inany manner of For any purpose which
would injure the reputation or impair the present or [uture value ol the Leased Premises. the
Shopping Center. and'or the neighborhoad in which the Shopping Center is located.

) Metro shall not use or occupy the Leased Premises or do or permit anything to be done
therein in any manner which shall prevent Lessor and/or Metre from obtaining at standard rates any
msurance required or desired, or which would invalidate or increase the cost o 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 violate any present or future laws, meluding the ADA,
regulations. ordinances. or requirements (ordinary or extraordinary. foreseen or unforeseen) of the
federal, state. or municipal governments. or of any department, subdivisions. bureaus. vr offices
thereat. or of wny other governmental public or quasi-public authorities now oxisting oy hereatler
created having jurisdiction over the Leased Premises or the Shopping Center ot which they form a
Pt

r) Metro shall not operate on the Leased Premises or in any part of the Shopping Center any
cain or token operated vending machine or similar device (including. without luuitation. pay



telephones. pay lockers, pay wilets. ceales. amusement devices, and machines for the sale of
beverages. foads, candy. vigarettes. or other merchundise and-or commodities). except tor the sole
and exclusive use of Metro's employees.

) Metro shatl not allow any thivd party o make use ofany portion af the Leascd Premises mn
any manner including but not fimited to the dispiav of advertising material tor which Metro is
compensated.

() Metro may not erect, install oy maintain any signs i or about tie Leased Premises unless
Lessor shall have tust approved the same.

uy Metro will refer all contracior's. contractor's representatives. and instailation technicians,
rendering any service on or to the Leased Premises for Metro, to Lessor for Lessor™s approval and
supervision before performance ol any contractual service. This provision shall apply to all work
performad in the Leased Premises including instailation of telephones. ielegraph equipment.
clectrical devices and attachments. and installations of any naturc atfecting Noors. walls, woodwark.
i windews. ceilings. and equipment ol any other physical portion of the Leased Prenmises,

Vi Moo shall notatany time oceupy any part ol the Shopping Center or the Leased Premises
as sleeping or lodging guarters,



li‘X HIBIT I

Option Sale and Purchase Terms

This Exhibit E. Option Sale and Purchase Terms. is attached to and made a part of that certain [ease
Avreement. dated S C 2010 between Lessorand Metro and shall wovern
the parties in the event that Meiro exercises s option 1o purchase the Leased Premises ina timely
manner as provided in Seetion 43 of the Lease (the "Exereised Option™). In the event efa conflict
between the terms ot this Exhibit E and the Lease. the teems of this Exhibit £ shali control. For
purposes ol this Exhibit B, Lessor (or the fee owner of the Leased Premises al such tme) shall
hereinalter be referred to as “Seller™ and Metro shall hereinafier be referred o as “Buver,”

NOW, THEREFORE. in consideration of the mutaal promises and covenants of the parties
hereunder, and other good and valuable consideration, the receipt and suthiciency of which are
hereby acknowledged. the parties agree as follows:

L. Purchase Price. The purchase price tor the Leased Premises shall be Four
this Exhibit E i closing oceurs during the third (3" ) Lease vear. Three Million Eight Hundred Sixty
one Thousand Eight Hundred and Eleven Dollars ($3.801.811). if the closing occurs during the
tourth (4" Lease vear, Three Mitlion Seven Hundred Twenty Three Thousand Six Hundred Twenty
Twe Dollars (83.723.622). it closing occurs in the fitth (3" Lease year. Three Million Five Hundred
Eighty Five Thousand Four Hundred Thirty Three Dollars (S3.5385.433). il closing vecurs inthe sixth
(6" 1 euse vear, Three Mitlion Four Hundred Forty Seven Theusand Two Hundred Forty Four
Doltars ($3.447. 244y, i closing oceurs in the seventh (?”’} Lease year, Three Mithon Three Hundred
Nine Thousand Filty Five Dollars ($3.309.053). i closing oceurs in the eighth (8th) Lease year.
Three Million One Hundred Seventy Thousand Eight Hundred Sixty Six Dollars (S3.170.800). 11
¢losing oceurs in the ninth (™) Lease year and Three Miliion Thirty Two Thousand Six Hundred
Seventy Seven Dollars (53,032,677, if closing oceurs in the tenth () 0™y Lease vear. Metro shall give
Lessor at least twelve (12) months” prior written notice of its exercise of its option to purchase.
Metro shall give Lessor at least twelve (12) months™ prior written notice of its exercise of its option
10 purchase.

2. Title. The Leased Premises shall be conveved to Buyer subject to all matters of
record. including without limit the matters set forth on Sehedule Eattached to this Exhibit D (the
“Approved Exceptions™.

-

3. Other Agreements. 11 the sule of the Leased Premises will result in or require a
subdivision of the Leased Premises or a lof line adjusiment (the “Subdivision™), which requires
approval ol'any planning commission andror covernmenial authorities, then Selteragrees to eXeICise
reasonable efforts to cause the Subdivision to be accomplished at Seller’s sele cost and expenseon
ar before the date that is sixty {60) days alter the Trigger Date. Buyer and Seller shall cooperate with
each other in order that any required Subdivision shalt be promptly applicd for and prosecuted. In
(he event that Selier is unable 1o obiain approval of the Subdivision within such 6U-day period and
Lessor is not diligently pursuing the subdivision, then Buyer shalt have the right 1o atiempt 1 obtain




approval of the Subdivision, at Buyer’s cost. Buyer and Scller shall confirm at Closing the agreement
in Scetion 43¢h) of the Lease Agreement regarding Seller’s continuing rights and obligations to
contral and operate the common areas ol the Shopping Center. and Buyer’s payiment therclor at the
then-applicable rates.

4, Closing and Obligations at Clesing. The closing ("Closing™) shatl tuke place n
escrow (but proceeds trom Closing shall be delivered to Seller or its designec upon the exchange ol
documents deseribed befow and not upen recordation of the deed) at the office of First American
Title Insurance Company (the *Title Company ™) on a mutually agreeable date upon the later o oceur
ot {&) ninety (94) days afier the Trigger Date, or (b) thirty (30) days alter the approval of the
Subdivision, Lt the event that approval of the Subdivision is noy necessary to convey the Leased
Premises. then Closing shall oceur 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 ot approved
within eighteen (18) months after the Trigger Date atier the exercise of reasonable efforts by Seller
and Buyer, then this Exhibit D shall automatically werminaie, The date ol Closing shatl be referred
tor as the “Closing Datg.™

On the Closing Date. the obligations.of Buyer and Seller shall be as follows:

{a) Buyer shall cause the Purchase Price. as adjusted pursuant to the terms of this Exhibit
D and the Lease, to be paid in cash to Seller by wire transter or as otherwise direeted by Seller.

(b} Seller shall execute {(or cause (o be executed ) and defiver a Special Warranty Deed.
substantially in the Torm in use in Tennessee, conveying fee simple title Lo the [Lcased Premises o
Buyer. subject only 1 the Approved Exceptions described i Seetion 2 above.

{c) Seller shall execute {or cause to be executed) and deliver a non-forelgn status
certificate.

() Seller shall execute any affidavits. lien waivers or other documents reasonably
reguested by the Titde 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 Buver insuring title o ihe
Leased Pramises subject only to the Approved Exceptions.

{e) Buver. Seller and the Title Company shall exceute a Closing Statement setting forth
the receipts. disbursements and adjustments made at the Closing.

(t) Buyer shall pay all recording fees. except for any tees in connection with Selier’s
mortgage release(sy which shall be paid by Seller. and the cost ol any titke examination and titie
insurance premiums (including without lmitation the cost of all endorsements) ordered by Buyer.

(g) Buver and Seller shali cach pay one-half (1. 2] ofany escrow fees charged by the Title
Company at Closing.



(h Buver and Seller shall cach pay its own atlerneys” fees.

{1 ' Seller has incurred any maintenanee and or capital improyvement expenses during
the lease term related to Metro's responsibility and Metro has not reimbursed Selier. then these costs
will be added o the purchase price.

5 Default. (2) In the event Buver shatl fail to close on the Purchase of the Leasud
Premises as a resuit of a default by Buyer, which remains uncured afier 10 days written notice trom
Seller. Seller shall have the right o exercise the following remedy as its sole and exclusive remedy:
dectare the Option canceled. in which event the sum ol $50,000.00 shali be paid o Seller tarthwith
as liguidated damages and not as 2 penalty, this being in full satistaction ot any and all claims which
Selier might have arising in any manner whatsvever out ol this transaction, i being understood that
in no event shall Buver's Hability for failure 1o close be in excess of such liguidated damages. The
pariies recagnize that in view of the Huctuating real estate market, and in view of the fact that Seller
will remove the Leased Premises from the market during the period when the Exercised Option is in
clfect. it is impossible to ascertain in advance the damages Scller will sulterin the event oladetault
by Buyer. Accordingly, the parties have agreed that the amount of sueh liguidated damages hus been
artived at by Seller and Buver in good faith inan etfort to establish agreed-upon liguidated damages.
which Seller will suffer in the event of default by Buver. The loreguing remedy shall be Seller’s sole
and exclusive remedy as a result of Buyer's default hereunder.

(I In the event Seller shall fail to close the sate of Leased Premises as a vesult of a default
by Seller. which remains uncured after 10 days writien notice from Buyer, Buyer shall have as its sole
and exclusive remedy the right to elect (i) to declare the Option canceled, in whicl event the sum of
$50,000.00 shall be paid to Buyer forthwith as liquidated damages and not as a penalty. this being in
full satisfaction of any and all claims which Buyer might have arising in any manner whatsoever owt ol
this transaction, it being understood that in no event shalt Seller's liability for fulure to close be in
excess of such liguidated damages, or (i) to enforce specilic performance against the Seller ta compel
conveyanee ol the Leased Premises in accordance with the terms of the Exercised Option. The patties
recognize that in view of the fuctuating real estate markel, and in view of the fact that Buyer will cease
consideration of other sites during the period when the Exercised Option is in effect, itis impossible to
ascertain iy advance the damages Buyer will sulfer in the eventol'a default by Seller. Accordingly, the
parties have agreed that the amount of such liquidated damages has been arrived at by Seller and Buyer
in good Taith in an effort 1o establish agreed-upon liquidated damages, which Buyer will sufferin the
event ol delault by Scller.

0. As Is/No Warranties. Buyer represents to Seller that Buyer has been in possession of
the Leased Premises as of the date that Seller tendered possession of the Lessed Premises to Buyer

uader the terms of the Lease and that Buyer has examined. inspected and ivestigated or has been
viven the opportunily o cxamine. imspect and investigale to the full satistaction ot Buyer the zoning,

physical nature and condition ol'the [ eased Premises. and that neither Seller nor any agent. officer.



emplovee or representative of Seller has made any representation orwarranty whatsoever regarding
the subject matier of this sate or any part thereot, including (without Timiting the generality ol the
loregaing) representations as o the zoning. physical nature or condition of the Leased Premises.
planning status, lopography. grading. climate. air. Nood. carthyuake or mudslide hazards. water
rights, water, utilities. present and fulure zoning, sovernmental entitlements and restrictions, soil.
subsoil. paint or conlamination ol sotl or water. aeeess o nublic roads or the presence arabsence ol
any mold, mildew. radon gas or Hazardous Matertal, as lrercinatier detined. operating expenses ov
carrving charges alfecting the same, and thal Buyer. in exceuting. delivering and-or performing its
obligations under the Exercised Option does noively upon any statement. mformation, representation
ar warranty made by Scller ov any officer. emplovee. agent or representative of Seller to whomsocyer
macle or given. whether to Buyer or others and whether diveetly or indirecthy. verbally ar in wnting,
made by any person. i or corporation. Without Timiting the toregoing but iy addition thereto.
Buyer takes the Leased Premises i ils “AS 187 SWHERE 187 and “WITH ALL FAULTS™
condition. subject to such reasomable wear and tear as may oseur betveen the date hereot and the
time ol closing. Buyeris in all respeets satistied with the Leased Premiscs. Buyer hereby knowingly
and voluntarily waives and relinguishes any common faw or statutory requ irements for disclosures by
Selter. any disciosures that Seller knew or should have known. any Jatent or patent defects in the
eased Premises. and any requirements that Setler perform any pre-sale investigations. BUYER
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 PARTICULA R
PURPOSE OF THE LEASED PREMISES, THE LEASED PREMISES® CONDITION
(ENVIRONMENTAL OR OTHERWISE), EXISTENCE OF UTILITIES, ZONING OR USL.
Buyer acknowledges that Buyer's Exercised Option to purchase the Leased Premises in its “AS 157
SWHERE 1S” and *WETH ALL FAULTS™ condition was bargained tor 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 shall be i tull torce and etfect as of the Closing
Date and shall survive the Clesing.

7. Brokers. The parties hereby represent to cach other that ne broker or finder has
brought the Leased Prenmises to the atiention of Buyer, or Buyer o the attention of Seller. and that no
broker is entitled to a commission or other compensation in connection with this transaction,

5. Assignunent. All terms., covenants, conditions and provisions of the Option shall be
binding upon, and shall inure to the benelit of the parties hercto and their respective heirs, devisees.
executors. administrators, tegal representatives. and successors-in-interest and assigns: provided.
however, Buyer shall not assign its interestin the Option without the prior written consent o Sceller.
The terms. covenants, conditions and provisions of the Option ave for the henefil of the parties hereto
and the aforesaid permitted successors and assigns. and no rights or benefits are ereated or intended
1o be created in Brvor of any third parties or the public.

Y. Relationship of Parties. Notling contained in the Lease shall be construed 1o make the
partics partners. joint VEnturers or an agent o fihe other party or to render cither ol said parties liable tor




the debts or obligations ol this other.

L{, No Representation.  Buver hereby covenants and agrees that no represcntation,
inducenient. understanding or anything of any nature whatsoever made. stated or represented by aron
behali of Seller. either orally or in writing. except as contained in ths Exhibit E and the Lease. has
induced Buver to enler into this Exhibit L.

I Dav for Performance. Wherever herein there is a day o time period establishad for
performance and such day or the expiratien of such time period is a Saturday. Sunday or Totiday. then
such time for performance shall be awomatically extended 1o the next business day.

[ Prohibited Transactions. Buyer and Seller. each hereby represent and warrant to the

ather that. as of the Eltective Date and as of the Closing Date. such party is not and shali notbecome a
person or entity with whom the other party is reslricted from doing business with under regutations ol
the Office of Foreign Asset Control (OFACT) of the Departiment of Treasury (including, bul not
limited to. those named on OFACs Specially Designated and Blocked Persons list) or under any
aatute. exceutive order (ineluding. but not limited to, the September 24, 2001, Exceutive Order
Blocking Property and Prohibiting Transactions With Persons Whe Commit. Threaten to Commit, or
Suppurt Terrorism). or other governmental action und 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 Setler makes any representations or warrantics about any persan or entity which is an
owner of any stock of such party (or such party’s affiliate) which is pubbicly traded on the New York
Stock Exchange (or any subsequent public stock exchange).

13 Termination. Notwithstanding any termination of this Exhibit E, in no cvent shall
such termination constitute a default under the Lease nor in any way be constructed or deemed a
rermination of the Lease; provided, however, in the event of any termination of this Exhibit E. Section
43 of the Lease shalt be nult and void and of no further force and etfect. In such event. at the request of
cither party, the parties agree 1o enter info an amendment to the Memorandum of Lease to evidence the
rerminaiton ol the Option.

L, Incorporation. Any term not defined herein shall Bave the meaning aseribed to it the
Lease (except any reference to Lessor, Metro. or Leased Premises shall be deemed to mean Seller, Buyer
and Property, respectively).

¢ Srenaziees Appoar On The Fadl



IN WITNESS WHERLEOF. the parties have executed this Exercised Option Purchase Agreement to
be elfective as ol the day and year Orst above writien.

SELLER:

HICKORY HOLLOW/SE, L1.CaTennessee Hinuted
Hability compuny

By:  CBL & associates Management. fne..
a Delaware corporation. managing agent

By

Vicioria S. Berghel

Senior Vice President and General Counsel
BLUYER:
By:

Printed Name:
Title:




