PARTICIPATION AGREEMENT

THIS 'AGREEMENT is entered into by and between Capitol View Joint Venture, a
Tennessee general partnership (“Capitol View”), and The Metropolitan Government of Nashville
and Davidson County (“Metro™).

WHEREAS, pursuant to ordinance BL2016-149 (the “CV Ordinance”), the Metropolitan
Council approved a participation agreement addressing the construction of public infrastructure
improvements to be completed in connection with the Capitol View development in downtown
Nashville; and

WHEREAS, the CV Ordinance also authorized Metro to accept from Capitol View the
donation of an approximately 1.26-acre parcel of property to be used as a public park (the
“Park™), and Capitol View conveyed the Park to Metro on May 26, 2016; and

WHEREAS, Exhibit 2 to the CV Ordinance contemplated that Metro would undertake
and complete certain improvements (the “Initial Park Components™) to the Park at its cost; and

WHEREAS, pursuant to the terms of this agreement, Capitol View has proposed to build
the Initial Park Components and additional Park elements, including a greenway/bikeway (the
Initial Park Components and additional elements together being the “Improvements”), all in
accordance with plans to be approved by the Metropolitan Department of Park and Recreation, in -
exchange for payment in the amount of $2,500,000. o

WHEREAS, Capitol View owns an additional tract of real property consisting of
approximately .4 acres more particularly described on Exhibit A attached and incorporated by
reference that it intends to convey to Metro upon the completion of the Improvements (the
“Additional Property”). : ‘

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. The Plans. On or before June 30, 2018, Capitol View will provide to Metro final
construction plans (the “Plans”) for all Improvements contemplated by - this
Agreement. Metro shall have 14 days in which to review the Plans and approve them
or notify Capitol View of any material deviation from schematic drawings previously
approved by Metro, which deviations Capitol View shall promptly correct.

2. The Work. Capitol View agrees to complete fully all Improvements depicted on the
Plans or reasonably inferable therefrom (the “Work™). All Work shall be completed
in a good and workmanlike manner using commercially acceptable materials. Metro
shall have the right to inspect the Work at all reasonable times and to reject Work that
is defective or not in full compliance with the Plans (Work that is defective or.not in
compliance with the Plans being “Unacceptable Work™). All Work shall be
completed by Décember 31, 2018 (the “Completion Date”), subject to reasonable
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extension on account of force majeure or material delays caused by Metro’s
unjustified failure to approve the Plans or issue necessary permits.

1l

. Rejection of Defective Work. Metro shall notify Capitol View of any Unacceptable

Work within 7 days after such Unacceptable Work is performed, and Capitol View
shall promptly make such corrections as are necessary to remedy the defects or

‘ material deviations from the Plans.

. Changes. Metro may order changes in the Work and shall bear the additional costs

incurred in the performance of such Work, if any. Capitol View may request changes
in the Work, which Metro shall consider in good faith. Capitol View shall bear any
increase in the cost of the Work associated with any such change requested by Capitol
View and approved by Metro. Any change in the Work, and all other modifications of
this agreement shall be in writing and signed by authorized representatives of both
parties.

. Payment. For the successful completion of all the Work, Metro agrees to pay Capitol

View a total of two million five hundred thousand dollars ($2,500,000) (the “Contract

um”). Payments shall be made to Capitol View in monthly installments based on
Work completed. Capitol View shall submit properly documented payment
applications each month, certifying in each instance that the Work for which payment
is sought is complete in accordance with the Plans. Metro shall use best efforts to
make payments required by this Paragraph within 20 days after receipt of an
acceptable payment application. Capitol View shall not be entitled to any payment
that would cause the percentage of the Contract Sum paid to exceed the percentage of
Work complete. Capitol View shall bear all costs of performing the Work that exceed
the Contract Sum.

. Termination. In the event Capitol View fails to complete the Work by the

Completion Date, as it may be extended pursuant to Paragraph 2, Metro shall have the
right to terminate this agreement upon 60 days’ written notice. In such event, Capitol
View shall be entitled to payment for the lesser of: (1) the reasonable value of Work
successfully completed as of the date of termination and (2) the amount by which the
portion of the Contract Sum unpaid at the time of termination exceeds Metro’s
reasonable costs incurred in completing the Work by other means.

. Payment and Performance Bonds. Capitol View has previously posted a payment and

performance bond from a surety authorized to do business in Tennessee, naming
Metro as obligee; having a penal sum in the amount of $2,900,000; and othermse
complying with Tenn. Code Aunn. § 12-4-201. ‘

. Insurance. At all times while any portion of the Work is underway and while Capitol

View or its successors in interest or assignees are responsible for any obligations
under this Agreement, Capitol View shall obtain and maintain, or cause to be
obtained and maintained, policies of general commercial and automobile liability
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insurance, naming Metro as an additional insured and having policy limits of at least
$2,000,000. Capitol View also shall obtain and maintain or cause its contractor to
obtain and maintain throughout construction of the Work a policy of builder’s risk -
insurance covering the full replacement value of all completed Work. Capitol View
and Metro acknowledge and agree that Capitol View will not be obligated to carry the
insurance coverages described herein upon the completion of the Work and Capitol
View will terminate those insurance coverages upon the completion of the Work.

Property Not To Be Used As Security. Capitol View shall not permit the site (the
“Property”) where the Work is to be performed to be used as security for any debt. In .

the event any lien is filed against the Property, Capitol View shall promptly cause the
removal of any such lien by bond or otherwise.

Indemnity. Capitol View agrees to indemnify Metro and its employees, officers and
agents against all costs, claims and causes of action, including, without limitation,
reasonable attorney fees, arising from or relating to Capitol View’s performance
under this agreement. Capitol View and Metro acknowledge and agree that Capitol
View’s obligation to indemnify Metro will cease upon the completion of the Work.

Transfer of Improvements. Capitol View will convey all Improvements to Metro
upon successful completion of the Work. Capitol View will also transfer the
Additional Property to Metro upon the completion of the Improvements.

Maintenance of Improvements. Metro will be responsible for maintaining the
hardscape components of the Park in accordance with the maintenance standards
applicable to its other park facilities. Capitol View will be responsible for

maintenance of all Jandscape components of the Park consistent with the standards of - -

the Capitol View Amended and Restated Declaration of Covenants, Conditions and
Restrictions, Instrument No. 20160408-0034076 (the “CCR”).

Duty to Repair. Capitol View agrees to repair or replace any Work found to be
defective for a period of one year after the day on which the Work is.completed.

Gay Street Tunnel. Metro will cooperate with Capitol View in seeking the repair of
the East tunnel located on Gay Street by CSX. Capitol View will have no liability for
failing to repair or failing to cause CSX to repair the East tunnel located on Gay
Street.

Merger. Venue and Choice of Law. This agreement contains all of the understandings
of the parties with respect to the Work. The exclusive forum for any dispute arising
from this agreement shall be the Chancery or Circuit Courts of Davidson County,
Tennessee, and the laws of the state of Tennessee shall apply.

Assignment. Capitol View may not assign this agreement without Metro’s written
consent; provided, however, that Capitol View may without further consent assign its
insurance and landscaping maintenance responsibilities under this Agreement to the




Capitol View Property Owners Association upon acceptance of the Work by Metro. .
The Capitol View Property Owners Association shall contract with a third party to
maintain the landscaping. Capitol View Property Owners Association shall cause the
third party contractor to obtain and maintain general and automobile liability
insurance coverage having the same limits as provided in paragraph 8 and naming
Metro as an additional insured.

17. Notices. Notices required under this agreement shall be sent as appropriate as.
follows:

Director -

Metropolitan Department of Parks and Recreation
511 Oman Street

Nashville, Tennessee 37203

orto

Capitol View

c/o Jeff Haynes

Boyle Investment Company

2000 Meridian Boulevard, Suite 250
Franklin, Tennessee 37067

{N0204446.1}



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed.

THE METROPOLITAN CAPITOL VIEW JOINT VENTURE
Gg Y léNHwLIiTE AND DAVIDSON Capitol View Joint Venture, a Tennessee general partnership
oukTy: By: C-Land Fund, LLC, a Delaware limited liability
V\ company, general partner
ﬁa}«“'“'NML Real Estate Holdings, LL.C, a Wisconsin
14 ﬁ(’q’ \’«‘ \$€;.'51 Eﬁﬁfﬁdqatgel liability company, its sole member
Director, D@rtment of Parks and § é‘:,, 00%?0% 7 “Ehe Northwestern Mutual Life
Recreation B :,:I@urance Company, a Wisconsin
. o =T NML ; "(':Eﬁ‘poratlon its sole member
Approved as to Funding Availability: %, ¢ Northwestern Mutual
Investment Management

HiwstodveR

.  Company, LLC, a Delaware .
Director, Department of Finance ( LY

limited liability company, its
wholty-owned affiliate

Approved as to Form and Legality: | N By:
) ‘/}/ = Name: Christina M. Misiti-
o Eskritt, Managing Director

Metropolitan”Attorney

By:  Charlotte Eleventh Investments, LLC, general partner
By:
Name:
Its:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed.

THE METROPOLITAN CAPITOL VIEW JOINT VENTURE

GOVERNMENT : . P - -
Capitol View Joint Venture, a Tennessee general partnership
OF NASHVILLE AND DAVIDSON gy ¢t _ 1 and Fund, LLC; 2 Delaware limited liability
COUNTY_.‘ company, general partner
By: NML Real Estate Holdings, LLC, a Wisconsin
limited lability company, its sole member

Director, Department of Parks and By:  The Northwestern Mutual Life
Recreation . Insurance Company, a Wisconsin
' corporation, its sole member
Approved as to Funding Availability: By:  Northwestern Mutual
' Investment Management
Company, LLC, a Delaware
Director, Department of Finance o i limited liability company, its
_ wholly-owned affiliate
Approved as to Form and Legality: ' - By
‘ ' Name:,
Its:
Metropolitan Attorney :
: - By:  Charlotte Eleventh Investments, LL.C, general partner
N S e,
Name: A, ~
Its: M —

O
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EXHIBIT A
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Beifig 4 tract of land Iylhg in Nashville, Davidson County, Tenncssce, also being Lot P of the
Revised Subdivision Plat of Capitol Hill Redevelopment Projéct, as of record in Plat Book 2663,
Page 120, at the Register’s Offics for Davidson Coitnty, Tennessee;

Begifining st an.existing conorete.monumentat the interstetion with the westerly righit-of-way lite of
northerly right-of-way line of Nelson Méry Street; snid-existing ¢oncrete monument being located at °
Northirig: 667,485,61; Easting: 1,735,499.34; on the State Planc Coordifints System NAD-83 (1950);

Thense leaving thie fiorthedy: sight-ofeway ling of Nelsori Merry Street and 'tha.wesmﬂ ight-of-waj
ling -of CX: Transporiation Railroad, with the essterly right-of-way line of Tenth Avenue North,
L_Iorih 29 deg 97 ‘min 20 sec West, 180,58 feet to.an iron rod set at the intersection with the southerly
right-of-way line of Gay Street; . '

Thence leaving the easterly right-of-way line of Tenth Avenue North, with the southerly right-ofsway

line of Gay Street, with a curve to the right, elong an arc length of 7.95 feet, the cenufa_], angleof -
which is 91 deg 06 min 00 sec, the radiug of which is 5.00 feet, the chord of which is North 16 dég
27 miin 39 sec East, 7,14 fect to an "X" in concrete; - _ :

Thence Noith 62 deg 00:1ain 39 sec East, 76.48 feet to an iron rod set in the westerly right-ofway
line of CSX Transportation Railroad; S

Thence leaving the southerly right-of-way line of Gay Street, with the westetly right-of-way fine of .
CSX Transportation Railroad, South 05 deg 13 min 20: sec. Bast, 201.33 feet to the POINT OF
BEGINNING, Containing 7,567 square fect or 0.174 acres more or less, .

Being part of the same property conveyed to Crosland. Capitol View, LLC by deed from United

States Cold Storage, Inc. of record as Instrument No, 20060320-0031332, Register's Office for
Davidson County, Tennessee. ' :
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SUIWEYOR‘S DESCRIP'TION
- C8X nght-af Way, TRACT3

Being land ifi Nashville, Urbani Sarvices District, Nineteenth Cavneilmanic District Davidsan Cowity,
‘Tenricsses; biing a portion of the CSX Raflroad tighbofiway, generally located between Nalson Mmry
Street and Gay Stroet west of Texith Avenue North, and being mote particularly described as follows:

Beginning in the southerly nght-of—way line of Gay Steeet 50° cast of and prcallel to-the céntarling of the '
C8 rallrond track:

THENCE, along said sonlherly right-of-way line N 61°50'11% B; 57.30 feet to the westerly nght of-way
lin= of Tenth Avenue Norl:

THENCE, aloiig said right-of-way line, $ 29°07'20" B, 217.69 feét fo the ndrtherly right-ofwayfine of
Nels(mM:rry’ Strect:

THENCE along said right <of Lway llne, $.62°25746™ W, 33,85 feet to a point 50 feet frot nnd pamllel ta .
the centertine of said CSX raiiroad track: ’

THENCE; N35°14°38% W, 21 8,98 feet {0 the Point of Beginning;

Contatnlivg 9,898 squnce feet, or §,23 acre, taore o Tess,

42228275.v1



