MINUTES OF THE 40" MEETING OF THE
CONVENTION CENTER AUTHORITY OF THE
METROPOLITAN GOVERNMENT OF NASHVILLE &
DAVIDSON COUNTY

The 40" meeting of the Convention Center Authority of the Metropolitan Government of
Nashville and Davidson County (CCA) was held on May 2, 2013 at 8:00 a.m., in Room
201 at the Nashville Convention Center, Nashville, Tennessee.

AUTHORITY MEMBERS PRESENT: Mark Arnold, Marty Dickens, Francis Guess
Vonda McDaniel, Willie McDonald, Luke Simons, and Leo Waters

AUTHORITY MEMBERS NOT PRESENT: Ken Levitan, Mona Lisa Warren, and Vice-
Mayor Diane Neighbors, Ex-Officio

OTHERS PRESENT: Charles Robert Bone, Charles Starks, Larry Atema, Barbara
Solari, Bob Lackey, Natasha Blackshear, Heidi Runion, Eric Blouin, Ryan Johnson, Teri
McAlister, Mark Swann, Roxianne Bethune, Jaquetta White, Patrick Holcombe, Mary
Brette Clippard, Holly McCall, Stephanie Harris, Sharon Hurt, Jasmine Quattlebaum,
Peter Heidenreich, Kristen Heggie, Seth Hatfield and Steve Rider

The meeting was opened for business by Chairman Marty Dickens who stated that a
quorum was present.

ACTION: Appeal of Decisions from the Convention Center Authority of the Metropolitan
Government of Nashville and Davidson County — Pursuant to the provisions of §
2.68.030 of the Metropolitan Code of Laws, please take notice that decisions of the
Convention Center Authority may be appealed if and to the extent applicable to the
Chancery Court of Davidson County for review under a common law writ of certiorari.
These appeals must be filed within sixty days after entry of a final decision by the
Authority. Any person or other entity considering an appeal should consult with private
legal counsel to ensure that any such appeals are timely and that all procedural
requirements are met.

Charles Starks announced that Holly McCall would be joining the operations team and
she introduced Mary Brette Clippard as the new communications coordinator.

It was announced that the next scheduled meeting will be on June 6, 2013.
ACTION: Leo Waters made a motion to approve the 39" Meeting Minutes of April 2,

2013. The motion was seconded by Mark Arnold and approved unanimously by the
Authority.



Larry Atema was asked to give a project update.
"Denotes arrival of Vonda McDaniel
Ryan Johnson gave a project budget update. (Attachment #1) There was discussion.

Roxianne Bethune then gave a DBE report and there was discussion. (Attachment #1)
She also reported on the Omni DBE participation. (Attachment #1) There was
discussion.

Mark Swann was then asked to discuss the Metro audit report. (Attachment #1)

Charles Robert Bone discussed the AT&T Distributed Antenna System and there was
discussion. (Attachment #2)

ACTION: Luke Simons made a motion (i) approving the Distributed Antenna System
Agreement with New Cingular Wireless PCS, LLC and (ii) authorizing Charles Starks to
take any actions necessary or appropriate to finalize the agreement and execute it. The
motion was seconded by Francis Guess approved unanimously by the Authority with
Marty Dickens abstaining.

Charles Starks then discussed the housekeeping RFP.

ACTION: Willie McDonald made a motion (i) accepting the recommendation of the
evaluation committee and (ii) authorizing Charles Starks to negotiate and execute an
agreement with Service Management Systems for commercial housekeeping and
cleaning services on substantially the same terms as set forth in the RFP and
considered this day. The motion was seconded by Leo Waters and after discussion
was approved unanimously by the Authority.

Charles Starks discussed the valet parking RFP.

ACTION: Francis Guess made a motion (i) accepting the recommendation of the
evaluation committee and (ii) authorizing Charles Starks to negotiate and execute an
agreement with Towne Park for valet parking services on substantially the same terms
as set forth in the RFP and considered this day. The motion was seconded by Willie
McDonald and approved unanimously by the Authority.

Mr. Starks then reported on tax collections and there was discussion. (Attachment #1)

There was additional discussion regarding operations and project team staffing as well
as public relations.

Charles Robert Bone was also asked to discuss the land acquisition appeal ruling and
there was discussion.



Charles Robert Bone then discussed the Master Condominium Declaration for the
Country Music Hall of Fame Master Condominium. (Attachment #3)

ACTION: Leo Waters made a motion (i) approving the Master Condominium
Declaration for the Country Music Hall of Fame Master Condominium and (ii)
authorizing the Chair of the Authority, if necessary at any point, to acknowledge the
Authority’s consent to the Declaration. The motion was seconded by Willie McDonald
and after discussion was approved unanimously by the Authority with Francis Guess
abstaining.

Mr. Bone then reported on the Brokerage Services Agreement with Willis of Tennessee,
Inc.

ACTION: Vonda McDaniel made a motion (i) approving an addendum to the Brokerage
Services Agreement to extend the term by an additional quarter and (ii) authorizing
Larry Atema to execute the addendum and take any actions necessary or appropriate to
finalize the addendum. The motion was seconded by Mark Arnold and approved
unanimously by the Authority.

Patrick Holcombe then gave an update on the arena and police precinct projects.
(Attachment #1) There was discussion.

There was closing discussion regarding grand opening on May 19-20 and Art Day on
June 1.

With no additional business a motion was made to adjourn, with no objection the CCA
adjourned at 9:36 a.m.

Respectfully submitted,

Wiy

Charles L. Starks
President & CEO
Convention Center Authority

Approved:

CCA 40" Meetlng Minutes
of May 2, 2013
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Attachment #1
40™ CCA Meeting — 5/2/13

Appcal of Decisions

Appeal of Decisions from the Convention Center
Authority— Pursuant (o the provisions of § 2.68.030 of the
Metropoltan Code of Laws, please take notice that decisions
of the Convention Center Authority may be appealed if and
to the exten! applicable to the Chancery Court of Davidson
County for review under a common law writ of certiorar:
These appeals must be filed within sixty days after entry of a
final decision by the Authority. Any person oy other entity
considering an appeal should cansult with private legal
counselto ensuie thal any such appeals are tmely and that
all procedutalirequirenients are niet.
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MUSIC CITY CENTER BUDGET SUMMARY

As oft March 31st, 2013
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Report | - Concrete Testing
o7 ]

TTL, Inc. provided construction | i
materials and laboratory
testing services for concrete.
TTL is an accredited AASHTO,
ALDOT and GDOT

luburulory.
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MCC/Hotel Tax Collection

As of February 28, 2013
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Attachment #2
40" CCA Meeting — 5/2/13

DISTRIBUTION ANTENNA SYSTEM AGREEMENT

This DISTRIBUTION ANTENNA SYSTEM AGREEMENT (the “Agreement”) is
entered into this day of 2013 (the “Effective Date™), is by and between THE
CONVENTION CENTER AUTHORITY OF THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY (the “Authority”) and NEW CINGULAR
WIRELESS PCS, LLC (“Licensee”). (The Convention Center Authority and Licensee are
collectively referred to herein as the “Parties.”)

This Agreement consists of the following documents (incorporated by reference):

e This contract document and attached affidavit and exhibits;
¢ Procurement Nondiscrimination Program forms; and
e Certificate(s) of Insurance.

The contract documents are all fully a part of this Agreement as if attached to this
Agreement or repeated herein.

WITNESSETH

WHEREAS, the Authority has undertaken the construction of a new convention center, to
be located at 201 Fifth Avenue, South, Nashville, Tennessee 37203, including approximately
353,000 square feet of exhibition space, approximately 75,000 square feet of ballroom space
(consisting of a 57,500 square foot grand ballroom and an 17,900 square foot junior ballroom),
60 meeting rooms with approximately 102,000 square feet in total, over 145,000 square feet of
pre-function space, two outdoor terracc areas (one on 5™ Avenue with 19,000 square feet of
space and the other at the comer of 8" Avenue and Demonbreun with over 16,500 square feet of
space), 31 loading docks, and approximately 2,200 square feet of retail space (“Music City
Center”), to be owned and operated by the Authority;

WHEREAS, the Authority issued Request for Proposal 101-2012 (Neutral Host
Distributed Antenna System) dated April 27, 2012 (the “RFP”) soliciting requests for proposals
from qualified, commercial cellular carriers interested in designing, constructing, installing,
operating and maintaining a neutral host distributed antenna system at the Music City Center;

WHEREAS, Licensee provided a proposal in response to the RFP (the “Licensce
Response™);

WHEREAS, the Authority has determined that it is in its best interests to request that
Licensee exclusively design, construct, install, operate and maintain the neutral host distributed
antenna system at the Music City Center (“DAS”) to benefit visitors, exhibitors and customers
who use wireless devices at the Music City Center;

COLUMBUS/1663363v.11



THEREFORE, in consideration of the duties, covenants and obligations of the other
hereunder, and for other good and valuable consideration, the Authority and Licensee hereby
agree as follows:

SECTION 1. DAS SERVICE RIGHTS

Subject to and in accordance with the terms and conditions of this Agreement, the
Authority hereby grants to Licensee the exclusive right to provide, and Licensee hereby
undertakes the duty to exclusively provide DAS services for the Music City Center. The services
covered by this Agreement include the right and requirement [i] to design, construct and install
the DAS facilities, including utilizing an equipment room of approximately 997 square feet of
space for the purpose of locating Licensee’s equipment and equipment of its agents, vendors, and
or sub-licensees on the premises set forth on Exhibit A (the “Licensed Premises”); [ii] to use the
Licensed Premises to operate the DAS and for the purposes set forth herein; [iii] to market the
cell service to cellular carriers in addition to Licensee; and [iv] to maintain the DAS. In addition
to the equipment room, the Licensed Premises includes space for the infrastructure required to
support the DAS which will include single and multimode fiber-optic cable, CAT 5 wiring,
conduits to house the cable and wiring and electric services and other related equipment in order
to operate the DAS. Licensee will utilize existing infrastructure whenever possible when
constructing the DAS. Under this Agreement, Licensee is a licensee of the Authority with respect
to the areas of the Music City Center which are reasonably necessary for Licensee's use in
providing DAS services under this Agreement and is authorized to have access to and to use such
areas for the purposes of this Agreement and for no other purpose.

SECTION 2. DUTIES, RIGHTS AND RESPONSIBILITIES OF CONTRACTOR

2.1 General Responsibilities.

(a) Licensee agrees to design, construct, install, operate and maintain a protocol-
neutral solution to support RF-based telecommunications applications to a multi-
tenant distributed antenna system and connect to the Music City Center, which
shall incorporate expansion options for the Music City Center into the overall
growth strategy working in coordination with the Music City Center’s project
management and design teams, in accordance with the design, plans and
specifications attached hereto as Exhibit B.

(b) Licensee shall design, construct and operate the DAS in a manner that insures that
it is accessible to all carriers on an equal basis.

() Licensee shall design, construct, operate, and maintain the DAS at no cost to the
Authority. Licensee’s obligations shall include, but are not limited to, design,
planning, implementation, management, installation, utility placements and
supporting infrastructure (electric meter loops, electrical conduit, building and fire
code fees, any penetrations and patching, etc.), monitoring and maintenance,
continual upgrading, and marketing and licensing the DAS to other carriers.



(d)

(e)

®

(8)

(h)

)

2.2

Licensee agrees that the DAS will contain the technical requirements set forth on
Exhibit C.

Licensee agrees to adhere to the construction requirements set forth on Exhibit D.

Licensee shall provide wireless voice and data telecommunications service
providers and/or other users with access to the DAS for receiving and transmitting
radio frequency signals to portable wircless devices used by the Authority,
exhibitors and customers at the Music City Center.

Contactor shall be responsible for operating a DAS capable of accommodating all
spectrums that cellular carriers are currently authorized by the Federal
Communications Commission (“FCC”) to implement, the negotiation of multiple
carrier agreements, carrier installation and access supervision, DAS monitoring
and maintenance and radio frequency interference management. Accordingly,
Licensee will use commercially reasonable efforts to solicit the participation of
commercial carriers including Verizon, T-Mobile and Sprint (and other similar
nationally recognized cellular wireless carriers).

Licensee has determined that the Licensed Premises are suitable for the
installation, construction, and operation of the DAS. Accordingly, Licensee
accepts the Licensed Premises "as is."

Licensee agrees to appoint a project manager that will serve as a single point of
contact for communication with the Authority and act as liaison between
Authority and Licensee’s employees. Project manager will provide project
schedule; update the project status and report the status to the Authority. A
construction manager will be assigned to the project and will oversee onsite
contractors or sub-contractors in connection with the construction of the DAS.

Except as otherwise provided under the terms of this Agreement, Licensee shall
provide the equipment and infrastructure required to provide the Authority’s local
life safety (Police and Fire) frequencies (800 MHz and 700 MHz) on the DAS
(the “Emergency Services”).

Implementation and Project Plan. Prior to commencing work, the Authority shall

approve an Implementation and Project Plan submitted by the License, which shall include, without
limitation, a [i] timeline for planning, installation, testing and other major milestones associated
with the project; [ii] milestones at which the Authority must be engaged to provide support, the
type of support required, and the length of time estimated will be required of Authority
resources; [iii] a project plan including design drawings and surveys; and [iv] a map of a layout
of the network design.



2.3 Licensee’s Responsibilities during Construction.

(a) Licensec agrees that design, construction schedule and methodology will be
approved by the Authority before construction of the DAS commences, provided
the Authority provides such approval in a timely manner upon Licensee's
reasonable request.

(b) Licensee’s construction schedule will be coordinated with the Authority and
approved before any construction shall begin, including without limitation, all
activity and hardware installation that affects the use of fiber, conduit, and cable
tray with the Authority

(©) Licensee will promptly notify the Authority of all delays known or anticipated in
the construction, rebuild, or extension of the system. The Parties may extend the
construction timetable in the event Licensee, acting in good faith, experiences
delays by reason of circumstances beyond its control.

2.4  Quality of Service. It is of the essence of this Agreement that Licensee maintains
the highest standard of service. The Authority and Licensee mutually agree that the DAS system
must be compatible with current and new technologies. The Authority shall have the right to
make service level audits as frequently as it deems necessary in a manner that is consistent with
industry standards and does not in any way interrupt the services provided under the DAS, and
provided the Authority provides at least forty-eight (48) hours notice to Licensee, and Licensee
(or an agent, contractor, or employee of Licensee) is present during any such service level audit,
and further provided the person or persons conducting the service level audit is a licensed
engineer trained to conduct such service level audits. Licensee shall designate a representative
(or representatives) to receive questions or complaints regarding service, whether raised by
customers, exhibitors, the Authority or otherwise, as may be submitted to Licensee, and such
Licensce representative(s) shall use commercially reasonable efforts to promptly respond to any
such inquiry or complaint, provided however, if the complaint or question relates to a particular
carrier or sublicensee, Licensee shall direct any such question or complaint to such carrier or
sublicensee. Licensee shall review with the Authority the results of service audits and promptly
correct any deficiencies called to Licensee’s attention. Notwithstanding the foregoing, or any
terms to the contrary in this Agreement, Licensee does not warrant or guarantee the level of
service with respect to the Emergency Services. Licensee makes no representations or
warranties with respect to the quality of the Emergency Services, and Licensee shall have no
liability with respect to the failure to provide the Emergency Services.

2.5  No Waste or Nuisance. Licensee agrees that it shall not use the Licensed Premises
in any manner that will constitute waste, and that it shall not cause or permit any unlawful
conduct, unreasonable annoyance or nuisance to exist or arise in the course of or as a result of its
use of the said Licensed Premises.

2.6  Cleaning and Janitorial. Licensee shall at all times keep and maintain the
Licensed Premises within its control and all fixtures, equipment, in good, operable, clean, neat,
sanitary and attractive condition.



2.7  Utilities. The Authority hereby grants to Licensee the right to connect to and use
the existing utility systems of the Music City Center in order to operate and service the Licensed
Premises and the Music City Center. Licensee shall pay all charges to install utilities to the
Licensed Premises for its use (and its subcontractors’ use). Licensee shall install, at its sole cost
and expense, if permitted by the relevant authorities, sub-meters or a separate meter to the
Licensed Premises and shall reimburse the Authority for the usage of electricity by Licensee
reflected thereon. The cost thereof is to be computed at utility rates as the same are in effect from
time to time. If Licensee cannot install separate meters or sub-meters, Licensee shall pay
Authority a reasonable monthly fee for such utilities under a formula mutually agreed to by the
Parties. The Authority shall have no liability for failure to furnish electrical or other utilities or
services to Licensee when the failure results from causes beyond the Authority’s reasonable
control, but in case of such failure the Authority will take all reasonable steps to restore
interrupted utilities and services.

2.8 Alterations By Licensee. Licensee shall not make any alterations, renovations,
improvements or other installations in, on, or to the Licensed Premises or any part thereof or any
other areas (including, without limitation, any alterations of signage, structural alterations, or any
cutting or drilling, or any securing of any fixture, apparatus, or equipment of any kind to any part
of the Music City Center) until Licensee shall have received the Authority’s prior written
approval of License's plans and specification in connection with such alterations, renovations,
improvements, or other installations, and such approval shall not be unreasonably delayed,
denied, or conditioned. If such approval is granted, Licensee shall cause the work described in
such plans and specifications to be performed, at its expense, promptly, efficiently and
competently by duly qualified or licensed persons or entities and will use its commercially
reasonable efforts not to interfere with or disrupt the operation of the Music City Center. All
such work shall comply with all applicable codes, rules, regulations and ordinances.
Notwithstanding the foregoing, Licensee shall have the right to make alterations or
improvements that are reasonably required to make upgrades or enhancements to the DAS in the
normal course of business and provided that any service interruptions are minimized and scheduled
in advance with the Authority.

29 Maintenance by Licensee.

(a) Licensee will keep and maintain the Licensed Premises in good condition,
reasonable wear and tear excepted.

(b) Licensee shall bear all costs for maintenance, repair and ongoing operating costs
and agrees to maintain the DAS in accordance with industry standards, including
[i] providing the Authority with access to commercially appropriate technical
support resources; and [ii] responding to service outages in accordance with the
service levels identified in Exhibit E.

(©) Licensee shall provide replacement parts to replace faulty system components in a
timely manner over the period of this Agreement from the date the system is



(d

2.10

(2)

(b)

(c)

(d)

commissioned. No cost shall be charged to the Authority at any time for repair
parts, labor or maintenance of the DAS.

If within control of Licensee, Licensee will use commercially reasonable efforts
to resolve inter-system interference within forty-cight (48) hours at the RF level,
the digital signaling levels, or in mechanical or electrical connections. Licensee
will provide a statement of interference resolution for RF interference, electrical/
mechanical interference, digital and optical interference. The Authority agrees to
work in good faith with Licensee to resolve any interference issues and will not
knowingly allow any other party to interfere with the DAS.

Equipment Furnished by Licensee.

Licensee shall furnish at its own expense all equipment necessary to install,
operate and maintain a DAS system, and as more fully detailed in Licensee’s
proposal and work plan. Licensee is also responsible generally for any and all
specific equipment necessary or convenient to the conduct of Licensee's DAS
services for a world-class convention center operation at the Music City Center.
Licensee acknowledges that the Authority will not furnish any equipment or
items. Any fixed infrastructure existing or installed by the Authority shall remain
the property of the Authority. To the extent Licensee makes any alterations to the
Authority's existing infrastructure, Licensee shall place such alterations in good
condition at the expiration or termination of this Agreement.

Licensee shall be responsible for the repair, alteration and replacement of all
Licensee’s equipment and furnishings during the entire Term. Licensee, in
consultation with the Authority, shall provide a detailed equipment schedule and
maintain a comprehensive preventive maintenance program with respect to any
equipment or other property owned by Licensee and used in the conduct of its
operations at the Music City Center.

If Licensee wishes to install new equipment in addition to that provided by this
Agreement, any such equipment shall be approved by the Authority, which
approval shall not be unreasonably withheld, conditioned or delayed. Such
approval shall not be required to any upgrades of the equipment which are made
in the ordinary course of business.

All trade fixtures which are owned by Licensee and installed in the Licensed
Premises shall remain the property of Licensee and shall be removable by
Licensee upon the expiration or sooner termination of this Agreement; provided
that Licensee shall repair any damage to said facilities or any other areas in the
Music City Center caused by the removal of said fixtures and shall restore such
facilities or other areas in the said facilities to their condition prior to the
installation of such fixtures and equipment. If Licensee is in default of any
payment obligation owed to Authority under the terms of this Agreement,



(e)

2.11

(a)

(b)

Licensee shall not remove or permit the removal of such property until all defaults
have been cured.

In connection with providing the Emergency Services, Licensee shall provide the
infrastructure required to provide such services on the DAS, including all
necessary cables equipment identified in Exhibit F-1 (the “Fire and Safety
Equipment”). Notwithstanding any terms to the contrary in this Agreement, upon
the installation of the RF Source (as such term is defined in Exhibit F-1) and its
related components by Licensee, ownership of the RF Source and such related
components listed on Exhibit F-1 shall transfer on behalf of the Authority to
Metro Radio Communications, an instrumentality of the Metropolitan
Government of Nashville and Davidson County and affiliate of the Authority
(“Metro”). Upon such installation, Licensee shall deliver to Metro a bill of sale
for the RF Source in the form attached hereto as Exhibit F-2 (the “Bill of Sale”).
Notwithstanding the foregoing to the contrary, Licensee shall have no obligation
to repair, maintain, or replace the RF Source or its related components, provided,
however, Licensee shall take commercially reasonable efforts to notify Metro if
Licensee becomes aware of any signal failure with respect to the RF Source. If
Metro or Licensee determines in its reasonable and prudent opinion that the RF
Source or its related components must be replaced or repaired in order to continue
providing the Emergency Services, the Authority, solely at the Authority’s cost
and expense shall cause the RF Source to be repaired or replaced. The Authority
shall coordinate the replacement of the RF Source directly with Licensee, and
shall minimize any disruptions to the services provided under the DAS.

Compliance with Law: Licenses: Taxes.

Licensee shall comply with [i] all laws, ordinances, rules and regulations of
governmental authorities now or hereafter in force, and all recommendations of
the Authority's fire insurance rating organization; and [ii] all rules and regulations
established by the Authority from time to time and not inconsistent with this
Agreement. Furthermore, as, in part, set forth on Exhibit G, Licensee shall have
all applicable licenses and be current on its payment of all applicable taxes,
including gross receipts and personal property taxes.

Licensee shall obtain and maintain as its sole responsibility and at its sole expense
all necessary federal, state and city licenses and permits required for the conduct
of its operations pursuant to this Agreement. Failure to have and to maintain in
effect licenses and permits required by law shall be grounds at the discretion of
the Authority for termination of the Agreement by the Authority, provided the
Authority gives no less than thirty (30) days notice and opportunity to cure such
failure within such thirty (30) days. All licenses or permits, to the fullest extent
possible shall be transferable to the Authority or its designee as the case if any
abandonment by or termination of Licensee. Licensee shall supply to the
Authority copies satisfactory in form to the Authority of all licenses and permits
and applications therefore (including renewals) pertaining to its operations
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SECTION 3.

3.1

pursuant to this Agreement. Notwithstanding Licensee's obligation to supply the
Authority with copies of such documents, Licensee shall be responsible for
obtaining all licenses and permits, if so required for its operations.
Notwithstanding the foregoing, the Authority agrees to cooperate with and assist
Licensee in securing such licenses and permits, provided that nothing herein shall
adversely affect, limit, restrict or reduce the right of any governmental authority
to exercise their respective governmental powers and authority.

Licensee shall insure that all of its sub-licensees and users of the Licensed
Premises are in compliance with FCC applicable regulations governing public
exposure to Radio Frequency Emissions. Also, Licensee will be solely responsible
to see that all users of the DAS are frequency compatible. Licensee shall take all
commercially reasonable steps necessary to correct or eliminate any interference
among its users.

Licensee shall pay to the taxing authorities in the manner provided by law all
sales, excise, payroll and other taxes levied on the products and services provided
hereunder or otherwise arising from or related to Licensee’s operations hereunder,
or levied on the personal property of Licensee.

Required Approvals.

The Authority agrees that Licensee's ability to use the Licensed Premises is
contingent upon Licensee’s ability to obtain and maintain all governmental
licenses, permits, approvals or other relief required of or deemed necessary or
appropriate by Licensee for its use of the Licensed Premises, including without
limitation applications for zoning variances, zoning ordinances, amendments,
special use permits, and construction permits (collectively, the “Government
Approvals”). The Authority authorizes Licensee to prepare, execute and file all
required applications to obtain Government Approvals for Licensee’s intended
use under this Agreement and agrees to reasonably assist Licensee with such
applications and with obtaining and maintaining the Government Approvals.

Licensee may also perform and obtain, at Licensee’s sole cost and expense, any
non-invasive soil borings, percolation tests, engineering procedures,
environmental investigation or other tests or reports on, over, and under the Music
City Center, reasonably necessary to determine if Licensee’s use of the Licensed
Premises will be compatible with Licensee’s engineering specifications, system,
design, operations or Government Approvals. Any proposed invasive testing shall
be subject to the Authority’s prior approval, not to be unreasonably withheld,
conditioned or delayed.

RIGHTS AND RESPONSIBILITIES OF THE AUTHORITY

Design Review Rights. The Authority shall have design review rights of the

improvements proposed by Licensee and as such, Licensee shall submit the following
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information for approval by the Authority: (a) schematic plans; (b) a list of the equipment and
components being installed for the DAS; and (c) schedule for the proposed construction and
installation. Notwithstanding the foregoing, the Authority shall have no right to approve the
equipment or components of the DAS, but will have a right to approve the placement of any such
equipment and components.

3.2 Licensee’s Access. The Authority grants Licensee, and its officers, agents,
representatives, employees, contractors, and sub-licensees a right of ingress and egress to the
Licensed Premises as may be reasonably required for the purpose of constructing, installing,
maintaining, operating and removing Licensee’s or sub-Licensee’s equipment in accordance with
the provisions of this Agreement; provided, however, that the manner of such ingress and egress
is subject to the control of the Authority, in its reasonable discretion, and cannot interfere with
third parties' authorized use of the Music City Center premises. The Authority agrees not to act
in an unreasonable manner to prevent the use intended pursuant to the terms of this License
Agreement. The Authority’s control may include but not be limited to the manner of ingress and
egress including control over the number of persons coming on to the Music City Center
premises, the time of day that those persons may have such ingress and egress, and the route of
ingress and egress over the Music City Center premises, the signing in and out of said
individuals, including uniforms and/or proper and visible identification badges worn by said
individuals. Upon execution of this Agreement, the Authority shall provide Licensee with the
security procedures required to access the Licensed Premises at the Music City Center.
Notwithstanding the foregoing, Licensec shall have access to the Licensed Premises during
normal business hours and for legitimate business purposes subject to the Music City Center’s
standard access rules and regulations. In the event of an emergency, including, but not limited
to, a major outage in services on the DAS, Licensee shall have immediate access to the Licensed
Premises and the Music City Center as required by Licensee and coordinated with the Authority
twenty-four (24) hours a day, seven (7) days a week, three hundred sixty-five (365) days a year.
Access to the Premises can be coordinated with the Authority’s Technology Department in
advance during normal business hours or by contacting the Music City Center’s Command
Center at 615-401-1300, which is staffed twenty-four (24) hours a day, seven (7) days a week,
three hundred sixty-five (365) days a year.

3.3 Acceptance and Test Plan. Licensee and the Authority are responsible for the
mutually agreed development of acceptance test specifications for the installed DAS systems and
such acceptance test specifications shall be consistent with existing industry standards and
pursuant to the standards set forth on Exhibit H. The exact scope, methodologies, procedures,
and acceptance criteria for executing the acceptance tests require Authority approval. The DAS
system will be tested and accepted by the Authority within one week of Licensee’s notification
of completion. Said test plans must incorporate, at minimum, the following:

(a) Licensee will provide copies of all zone tests and their results to the Authority,
including a detailed diagram of the proposed in-building distribution system
superimposed on the building floor plans.

(b) Licensee will provide final “as-built” drawings to the Authority within one month
of completion and final acceptance.
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3.4  Inspection and Access. All areas of the Licensed Premises, including without
limitation any area of the facilities used in the operations of Licensee, shall be subject to entry
upon by the Authority at reasonable times for purposes of conducting inspections or performing
required maintenance in the Licensed Premises, provided the Authority does not interfere with
Licensee’s operations and a representative of Licensee is present during any such entry.

3.5  Relocation. The Authority reserves the right, at its sole expense, to alter, expand,
reduce or relocate any or all of the Licensed Premises or other areas or facilities at the Music
City Center after no less than ninety (90) days’ notice given to Licensee, provided, however, the
relocation space is reasonably acceptable to Licensee and does not detrimentally impact
Licensee’s regular business operations or the signal strength of the DAS. To the extent any
sublicensees shall be required to relocate in accordance with the terms hereunder, the Authority
shall reimburse all reasonable expenses incurred by Licensee or any such sublicensees arising
from such relocation.

3.6 Damage or Destruction.

(a) If during the Term the Music City Center shall be damaged or destroyed by fire,
the elements, accident or other casualty to such an extent that allows all or
substantially all of the Music City Center or Licensed Premises to be rendered
unusable, either Licensee or the Authority may terminate this Agreement, or may
terminate this Agreement as to affected areas of the Licensed Premises only, by
notice to Licensee the other of such termination. If such notice is given, the rights
and obligations of the Parties shall cease as of the date of such notice.

(b) In no event shall the Authority have any obligation to make any repairs or
perform any restoration work as a result of damage or destruction affecting all or
substantially all of the Music City Center. Without limiting the generality of the
preceding sentence, the Authority shall not be required to expend for such repairs
any amount in excess of the net insurance proceeds actually received by the
Authority by reason of such damage. The Authority shall not be liable for
interruption to Licensee's business or for damage to or replacement or repair of
Licensee's personal property (including without limitation, inventory, trade
fixtures, floor covering, furniture and other property removable by Licensee under
the provisions of this Agreement), such replacement or repair to be undertaken
and completed by Licensee at its expense. In no event shall the Authority be liable
to Licensee for indirect or consequential damages under this or any other
provision of this Agreement.

3.7  Referrals of Cellular Carriers. The Authority will refer any inquiries received
from cellular carriers for the placement of cell sites or distributed antenna systems to Licensee
and will use commercially reasonable efforts to encourage carriers to utilize the DAS solution.

38 Interference by the Authority.

10



(a) Prior to or concurrent with the execution of this Agreement, the Authority has
provided or will provide Licensee with a list of radio frequency user(s) and
frequencies used at the Music City Center as of the Effective Date. Licensee
warrants that its use of the Licensed Premises will not interfere with those
existing radio frequency uses at Music City Center, as long as the existing radio
frequency user(s) operate and continue to operate within their respective
frequencies and in accordance with all applicable laws and regulations.

(b) The Authority will not grant, after the date of this Agreement, a lease, license or
any other right to any third party, if exercise of such grant may in any way
adversely affect or interfere with the DAS, the operations of Licensee or the rights
of Licensee under this Agreement.

(c) The Authority will not, nor will the Authority permit its employees, tenants,
licensees, invitees, agents or independent contractors to interfere in any way with
the DAS, the operations of Licensee or the rights of Licensee under this
Agreement.

3.9  Emergency Services. The Authority shall provide all necessary and required RF
signal sources in connection with the Emergency Services provided on the DAS, except as
otherwise provided for in this Agreement. The Authority represents and warrants that it has the
right to use the frequencies required in connection with providing the Emergency Services under
the terms of this Agreement.

SECTION 4. TERM

4.1  Term. The term of this Agreement shall be for five (5) years unless further
extended or sooner terminated pursuant to the provisions hereof. The Term shall commence on
the Effective Date (the "Commencement Date") and shall expire on the last day of the sixtieth
(60™) full calendar month following the Commencement Date (the “Term”).

4.2 Extension. Provided Licensee is not in default of its obligations under this
Agreement beyond any applicable cure period, the initial Term of this Agreement shall extend
for an additional five (5) year period commencing on the first day immediately following the last
day of the initial Term of this Agreement. Such extension shall be upon the same terms,
covenants and conditions contained in this Agreement. If this Agreement shall be extended for
an additional five (5) year period, all references therein to the Term of this Agreement shall be
deemed to include such extension period.

SECTION 5. LICENSE FEES

5.1  Carrier Access Fee. Licensee is required to use commercially reasonable efforts
to sublease the DAS to other commercial cellular carriers, including Verizon, Sprint and T-
Mobile and to negotiate and draft agreements, consistent with the terms of this Agreement, for
the use by a carrier on the Authority’s behalf. In consideration of the license set forth herein,
commencing as of the day the DAS is fully operational and is placed on air by Licensee (the
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"Rent Commencement Date™), Licensee shall pay and the Authority shall accept in full
satisfaction of license fees due hereunder Two Thousand Dollars and no/00 ($2,000.00) per
month per carrier (the “License Fee™) on the first day of each month during the term of this
Agreement. [By way of example and for illustration purposes only, should Licensee sublease the
DAS System to Verizon and Sprint, Licensee would pay to the Authority a License Fee of Six
Thousand Dollars and no/00 ($6,000.00) per month. Licensee Fee for any additional carrier shall
be payable on the day that such additional carrier attaches to the DAS and commences regular
operations, prorated on a monthly basis (based on the number of days in such month) if the Rent
Commencement Date for Licensee or any carrier is not the first (1¥) day of the month. Any past
due payment shall bear interest at the rate of five (5%) percent per annum, beginning on the tenth
day of the month. Additionally, in the event any past due payment shall remain past due for
greater than sixty (60) days, the Authority at its sole option may declare this Agreement in
default and shall have the sole right to terminate this Agreement. As a condition precedent to
payment hereunder, the Authority agrees to provide Licensee with a completed IRS Form W-9,
or its equivalent, upon execution of this Agreement and at such other times as may be reasonably
requested by Licensee, including any change in the Authority’s name or address.

5.2. Emergency Services Fee. In consideration for incorporating the Authority's life
and safety frequencies into the DAS and purchasing the RF Source on behalf of the Authority at
no additional cost to the Authority, the Authority agrees to pay to Licensee Two Thousand and
00/100 Dollars ($2,000.00) (the “Emergency Services Fee”) on a monthly basis starting on the
Rent Commencement Date until the end of the initial Term. If the Term of this Agreement shall
be extended for an additional five (5) year period in accordance with Section 4.2 of this
Agreement, the Emergency Services Fee shall be reduced to One Thousand and 00/100 Dollars
($1,000.00) on a monthly basis commencing on the first day of the extended Term until the
expiration or termination of this Agreement.

SECTION 6. INSURANCE AND INDEMNITY

6.1 Insurance Limits. During the Term of this Agreement, Licensee shall, at its sole
expense, obtain and maintain in full force and effect for the duration of this contract, including any
extension, the types and amounts of insurance identified below. Proof of insurance, attached as
Exhibit I, shall be required including the Authority as an additional insured as respects work under
this Agreement.

(a) Commercial General Liability Insurance in the amount of one million dollars
($1,000,000.00) per occurrence and two million dollars ($2,000,000.00) in the
aggregate.

(b) Umbrella or Excess Liability Insurance in the amount of five million dollars
($5,000,000.00) per occurrence and seven million dollars ($7,000,000.00) in the
aggregate above the Commercial General Liability, Automobile Liability policies
and the Employers’ Liability portion of the Workers’ Compensation policy.
Licensee may use any combination of excess and primary coverage to meet
required total limits.
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Employer's Liability Insurance with limits of five hundred thousand dollars
(8500,000.00) per accident, five hundred thousand dollars ($500,000.00) each
employee (occupational disease), and five hundred thousand dollars
($500,000.00) policy limit (occupational disease).

Automobile Liability Insurance in the amount one million dollars ($1,000,000.00)
each accident.

Worker’s Compensation Insurance with statutory limits required by the State of
Tennessee or other applicable laws.

Insurance Requirements.

Licensee’s insurance shall contain or be endorsed to contain a provision that
includes the Authority, its officials, officers, employees, and volunteers as
additional insureds with respect to liability arising out of work or operations
performed by or on behalf of Licensee including materials, parts, or equipment
furnished in connection with such work or operations. The coverage shall contain
no special limitations on the scope of its protection afforded to the above-listed
insureds, except for claims arising out of the sole negligence of the additional
insureds.

For any claims related to this Agreement, Licensee’s insurance coverage shall be
primary insurance with respect to the Authority, its officers, officials, employees,
and volunteers. Any insurance or self-insurance programs covering the Authority,
its officials, officers, employees, and volunteers shall be excess of Licensee’s
insurance and shall not contribute with it.

To the extent applicable, Licensee shall procure automotive liability insurance
including vehicles owned, hired, and non-owned shall include coverage for
loading and unloading hazards. The foregoing automotive liability insurance
shall contain or be endorsed to contain a provision that includes the Authority, its
officials, officers, employees, and volunteers as additional insureds with respect

to liability arising out of automobiles owned, leased, hired, or borrowed by or on
behalf of Licensee.

Licensee shall maintain Workers’ Compensation Insurance with statutory limits
as required by the State of Tennessee or other applicable laws and employers’
liability insurance. Licensee shall require each of its subcontractors to provide
Workers’ Compensation for all of the latter’s employees to be engaged in such
work.

Prior to Licensee commences the installation of DAS, Licensee shall furnish the
Authority with copies of certificates and amendatory endorsements effecting
coverage required by this section and provide that such insurance shall not be
cancelled, allowed to expire, or be materially reduced in coverage except on thirty
days’ prior written notice to:
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President & CEO

Convention Center Authority for the Government of
Nashville and Davidson County

201 Fifth Avenue South

Nashville, TN 37203

Licensee shall provide copies of required endorsements if requested by the
Authority.

Licensee shall replace certificates, policies, and/or endorsements for any such
insurance expiring prior to completion of services.

Licensee shall maintain such insurance from the time services commence until
services are completed and attach the certificates of insurance in the Authority
system. Failure to maintain or renew coverage or to provide evidence of renewal
may be treated by the Authority as a material breach of this contract.

Licensee shall place such insurance with insurers eligible to do business in
Tennessee and having A.M.Best Company ratings of no less than A-, Financial
Size X. Modification of this standard may be considered upon appeal to the
Authority or the Metropolitan Government’s Director of Risk Management
Services.

Licensee shall require all subcontractors to maintain during the Term of this
contract Worker’s Compensation/ Employers Liability insurance (unless
subcontractor’s employees are covered by Licensee’s insurance) in the same
manner as specified for Licensee and adequate levels of other insurance. Licensee
shall file subcontractor’s certificates of insurance in the Authority’s system.
Notwithstanding such, nothing herein shall relieve Licensee of its insurance
responsibilities or indemnity obligations.

Any policy of insurance that either specifies self-insurance or self-insurance
retention or that is maintained by Licensee pursuant to excess liability shall
contain a provision to the effect that the insolvency or bankruptcy of the insured
shall not relieve the insurance company of any obligation under the policy.

If Licensee has or obtains primary and excess policy(ies), there shall be no gap
between the limits of the primary policy and the deductible features of the excess
policies.

To the extent the Authority desires to make any claim under this Section 6, the
Authority shall promptly and no later than thirty (30) days after notice thereof
provide Licensee with written notice of any claim, demand, lawsuit, or the like for
which it seeks coverage pursuant to this Section and provide Licensee with copies
of any demands, notices, summonses, or legal papers received in connection with
such claim, demand, lawsuit, or the like. The Authority shall not settle any such
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claim, demand, lawsuit, or the like without the prior written consent of Licensee.
The Authority shall fully cooperate with Licensee in the defense of the claim,
demand, lawsuit, or the like.

(n)  Notwithstanding the foregoing Licensee shall have the right to self-insure the
coverages required under this Section 6 (to the extent allowed by law).

(0) Licensee and the Authority mutually waive all rights of subrogation with respect
to any and all claims, losses, or liabilities, arising from or related to the rights and
obligations under this Agreement.

6.3  Licensee Indemnification. Licensee shall indemnify and hold harmless the
Authority, its officials, officers, agents and employees from any claims, damages, costs and attorney
fees for injuries or damages arising, in part or in whole, from the negligence of Licensee, its
officers, employees and/or agents, including its subcontractors, sub-consultants or independent
contractors, arising out of any negligent act or omission directly related to the performance of this
Agreement, and, any claims, damages, penalties, costs and attorney fees arising from any failure of
Licensee, its officers, employees and/or agents, including its subcontractors, sub-consultants or
independent contractors, to observe applicable laws, including, but not limited to, labor laws and
minimum wage laws. The extent of Licensee's obligation of indemnification shall not be limited
by any provision of insurance undertaken in accordance with this Agreement. Notwithstanding
the foregoing, Licensee shall not be liable for the negligence or intentional act of the Authority,
or the negligence of the Authority's contractors, agents, employees, or designated
representatives. Licensee’s Indemnification shall not extend to claims of punitive, consequential,
or exemplary damages.

6.4  Licensee’s Risk. The Authority shall not be responsible or liable to Licensee, or to
those claiming by, through or under Licensee, for any loss or damage which may be occasioned
by or through the acts or omissions of persons occupying or using any part of the Music City
Center, or to the maximum extent permitted by law, for any loss or damage resulting to Licensee,
or those claiming by, through or under Licensee, or its or their property, from the breaking,
bursting, stoppage or leaking of clectrical cable and wires, and water, gas, sewer or steam pipes,
or from any other cause. To the maximum extent permitted by law, Licensee agrees that its
operations at the Music City Center and its use of the Licensed Premises as Licensee is herein
given the right to use, is at Licensee's own risk. The Authority will not indemnify, defend or hold
harmless in any fashion Licensee from any claims arising from any failure, regardless of any
language in any attachment or other document that Licensee may provide.

SECTION 7. NON-DISCRIMINATION AND AFFIRMATIVE ACTION

It is the policy of the Authority that any person furnishing supplies or services to the
Authority, shall establish equal employment opportunities for all individuals so that no
individual shall be excluded from employment by such person because of race, creed, color,
national origin, age or sex, and to ensure compliance with all applicable laws concerning the
employment of individuals with disabilities, including the posting of any applicable, legally-
required notices. With regard to all aspects of this Agreement, Licensee certifies and warrants
that it shall not subscribe to any personnel policy which permits or allows the promotion,
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demotion, employment, dismissal or laying off of any individual due to race, creed, color,
national origin, age or sex, or which is in violation of applicable laws concerning the
employment of individuals with disabilities. Licensee's non-compliance with any provision of
this Section shall constitute a material breach of this Agreement, for which the Authority may, in
its discretion, upon failure to cure said breach within thirty days of written notice thereof,
terminate this Agreement upon ten days written notice.

SECTION 8. ASSISTANCE TO SMALL, MINORITY-OWNED AND WOMEN-
OWNED BUSINESS ENTERPRISES AND PROCUREMENT NON-
DISCRIMINATION PROGRAM REQUIREMENTS

8.1 Licensee agrees to manage and produce a successful diversified business
enterprise result and to assist small, minority-owned, and women-owned business enterprises
with respect to their doing business with Licensee, pursuant to the Authority’s Procurement
Nondiscrimination Program and the procedures adopted from time to time by the Authority.
Accordingly, Licensee commits to spend a minimum of twenty percent (20%) of its costs and
expenses with small, minority-owned, and women-owned business enterprises as approved and
certified by the Authority or other agreed organizations that certify such business enterprises,
such approval and certification not to be unreasonably withheld, conditioned or delayed and, to
the extent possible, shall be expedited. Licensee agrees to meet with and provide written reports
to designated representatives of the Authority on a regular basis regarding its commitments in
and ongoing compliance with this section and its obligations hereunder.

8.2  The consideration and contact of minority-owned and/or woman-owned business
enterprises (“MWBE”) was a requirement for a responsive offer to the RFP, including the
following provisions:

(a) Covenant of Nondiscrimination. Licensee has committed to the Covenant of
Nondiscrimination when registering with the Metropolitan Government and/or the
Authority to do business. To review this document, go to Nashville.gov and visit
the Procurement or Business Assistance web pages (it is not necessary to resubmit
this with each bid/proposal/contract).

(b) Statement of Interested, Notified, Bid Amount, and Successful MWBEs Selected.
Licensee must provide the provided form indicating that Licensee has delivered
written notice to at least three available MWBEs if use of MWBEs is reasonable
and if the Business Assistance Office can provide at least three MWBESs for the
applicable category. The interested, notified, successful and unsuccessful bid
prices are one of several responses required on the form.

(c) Letter of Intent to Perform as a Subcontractor/Joint Venture. In the event that
Licensee proposes to use subcontractors, sub-consultants, suppliers and/or joint
ventures, a letter of intent signed by both the contractor, subcontractor, sub-
consultant, supplier, and/or joint venturer must be submitted to the Authority by
the end of the second business day following issuance of the intent to award letter.
Only subcontractors listed in the submittal for each individual solicitation offer
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SECTION 9.

9.1
Agreement:

(a)

(b)

(c)

(d

(e)

9.2

may be employed for that work, unless otherwise agreed to in writing by the
Authority. Substitute subcontractors may only be used with prior notice and
written approval from the Authority.

Registration and Certification. To be considered for the purpose of being
responsive, the subcontractor, sub-consultant, supplier and/or joint venturer must
be registered online with the Authority by the individual solicitation due date.

DEFAULT; TERMINATION

The occurrence of any of the following events shall be a default under this

Licensee shall file a voluntary petition in bankruptcy or proceedings in
bankruptcy shall be instituted against it and shall not be dismissed within 120
days after filing, or any court shall take jurisdiction of Licensee and its assets
pursuant to proceedings brought under the provisions of any federal
reorganization act, or a receiver of Licensee’s assets shall be appointed, or an
assignment shall be made for benefit of creditors, or Licensee shall permanently
prevented by any final action of any federal or state authority from conducting
and operating its business at the Music City Center.

Licensee shall fail to perform, keep or observe any other term, covenant or
condition herein contained within thirty (30) days after notice from the Authority
unless such default is of such a nature that it cannot be cured within such thirty
(30) day period, in which event no default shall occur so long as Licensee shall
commence the curing of the default within such thirty (30) day period and shall
thereafter promptly and diligently prosecute the curing of the same.

Licensee abandons in whole or in part its services provided for by this Agreement
or becomes unable to perform its services under this Agreement.

The Authority fails to pay to Licensee the Emergency Services Fee within thirty
(30) days of when such payment is due.

Any other event expressly identified as a default or a material breach or a ground
for termination under this Agreement shall occur.

The Authority shall in no event be in default in the performance of any of the

Authority's obligations hereunder unless and until the Authority shall have failed to perform such
obligations within thirty (30) days, or such additional timc as is rcasonably rcequired to corrcct
any such default, after notice by Licensee to the Authority specifying wherein the Authority has
failed to perform any such obligation. In no event shall the Authority ever be liable to Licensee
for indirect or consequential damages. Notwithstanding the foregoing, the following will be
deemed a default by the Authority and a breach of this Agreement: [i] the Authority’s failure to
provide access to the Licensed Premises as required by the terms of this Agreement; [ii] the
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Authority’s failure to cure an interference problem within the Authority’s reasonable control
after written notice of such failure; or [iii] the Authority's failure to perform any term, condition
or breach of any warranty or covenant under this Agreement within thirty (30) days after written
notice from Licensee specifying the failure. No such failure, however, will be deemed to exist if
the Authority has commenced to cure the default within such period and provided such efforts
are prosecuted to completion with reasonable diligence. Delay in curing a default will be excused
if due to causes beyond the reasonable control of the Authority. If the Authority remains in
default beyond any applicable cure period, Licensee will have: [i] the right to cure the
Authority’s default and to deduct the costs of such cure from any monies due to the Authority
from Licensee, and [ii] any and all other rights available to it under law and equity.

9.3  Upon the occurrence and continuation of a default, the Authority, with notice to
Licensee in any instance (except where expressly provided otherwise below), may do any one or
more of the following:

(a) The Authority may exercise its right of self-help.

(b) Upon the occurrence and continuance of a default, the Authority may terminate
this Agreement by giving thirty (30) days notice to Licensee, may exercise any
other legal or equitable right or remedy which it may have, or both, and may,
without prejudice to any other right or remedy, hold Licensee liable in damages
for breach of contract. Upon thirty (30) days notice given to Licensee, the
Authority may elect to terminate this Agreement and the rights granted hereby by
giving notice of such election to Licensee, and provided that Licensee shall have
not removed its property within thirty (30) days thereafier, may remove
Licensee's property from the Licensed Premises and other areas in the Music City
Center, and may store such property at the cost of and for the account of Licensee
without resort to legal process and without the Authority being deemed guilty of
trespass or becoming liable for any loss or damage occasioned thereby, and may
enter into a concession service or license contract with another party or parties, on
any terms and condition acceptable to the Authority in its sole discretion.

(c) The Authority may exercise any other legal or equitable right or remedy which it
may have.

(d) Upon such termination or expiration of this Agreement, the Authority may enter
into a service, license or successor contract of any nature with another party or
parties, on any terms and condition acceptable to the Authority in its sole
discretion, provided, however, the Authority shall have no right to use Licensee's
equipment and components installed in connection with the DAS, and Licensee
shall have the right to remove any such equipment and other components upon ten
(10) days written notice given to the Authority.

9.4  Provided that Licensee shall not at such time be in default of any terms or
covenants of this Agreement, which default is not cured within any applicable grace period after
written notice thereof has been given to Licensee, all trade fixtures which are owned by Licensee
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and installed in the Licensed Premises shall remain the property of Licensee and shall be
removable by Licensee upon the expiration or sooner termination of the Agreement; provided
that Licensee shall repair any damage to said facilities or any other areas in the Music City
Center caused by the removal of said fixtures and shall restore such facilities or other areas in the
said facilities to their condition prior to the installation of such fixtures and equipment.

SECTION 10. MISCELLANEOUS

10.1 Hazardous Material. The Authority represents and warrants [i] the Music City
Center as of the date of this Agreement, is free of hazardous substances, including asbestos-
containing materials and lead paint, and [ii] the Music City Center has never been subject to any
contamination or hazardous conditions resulting in any environmental investigation, inquiry or
remediation. The Authority and Licensee agree that each will be responsible for compliance
with any and all applicable governmental laws, rules, statutes, regulations, codes, ordinances, or
principles of common law regulating or imposing standards of liability or standards of conduct
with regard to protection of the environment or worker health and safety, as may now or at any
time hereafter be in effect, to the extent such apply to that party’s activity conducted in or on the
Music City Center.

10.2 Limitation of Liability. Licensee and the Authority each waives any claims that
each may have against the other with respect to consequential, incidental or special damages,
however caused, based on any theory of liability.

10.3  Contingent Fees. Licensee hereby represents that Licensee has not been retained or
retained any persons to solicit or secure this Agreement upon an agreement or understanding for a
contingent commission, percentage, or brokerage fee, except for retention of bona fide employees or
bona fide established commercial selling agencies for the purpose of securing business. Breach of
the provisions of this paragraph is, in addition to a breach of this Agreement, a breach of ethical
standards which may result in civil or criminal sanction and/or debarment or suspension from being
a contractor or subcontractor under the Authority contracts.

10.4 Gratuities and Kickbacks. It shall be a breach of ethical standards for any person to
offer, give or agree to give any employee or former employee, or for any employee or former
employee to solicit, demand, accept or agree to accept from another person, a gratuity or an offer of
employment in connection with any decision, approval, disapproval, recommendation, preparation
of any part of a program requirement or a purchase request, influencing the content of any
specification or procurement standard, rendering of advice, investigation, auditing or in any other
advisory capacity in any proceeding or application, request for ruling, determination, claim or
controversy or other particular matter, pertaining to any program requirement of a contract or
subcontract or to any solicitation or proposal therefore. It shall be a breach of ethical standards for
any payment, gratuity or offer of employment to be made by or on behalf of a subcontractor under a
contract to the prime contractor or higher tier subcontractor or any person associated therewith, as
an inducement for the award of a subcontract or order. Breach of the provisions of this paragraph is,
in addition to a breach of this Agreement, a breach of ethical standards which may result in civil or
criminal sanction and/or debarment or suspension from being a contractor or subcontractor under
Authority contracts.
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10.5 Cooperation. Each party shall cooperate with the other party and provide such
assistance as reasonably necessary or requested in connection with the fulfillment of each party’s
respective obligations under this Agreement. Such cooperation shall include, without limitation,
the best efforts of both Parties to cause the cooperation and assistance of each party’s respective
employees, agents, consultants, and principals. Unless a specific time is provided pursuant to
this Agreement for giving approvals, disapprovals or notifications, the Parties shall provide all
such approvals, disapprovals and notifications within commercially reasonable time

10.6  No Partnership. Nothing herein shall in any way be construcd or intended to crcate
a partnership or joint venture between the parties or to create the relationship of principal and
agent between or among any of the parties. None of the parties hereto shall hold itself out in a
manner contrary to the terms of this paragraph. No party shall become liable for any
representation, act, or omission of any other party contrary to the terms of this paragraph.

10.7  Authorization. Licensee represents and warrants that it has full power, right and
authority to enter into and perform its obligations under this Agreement, and this Agreement has
been duly authorized, executed and delivered on behalf of Licensee and constitutes a valid
obligation legally binding upon and enforceable against Licensee. The Authority represents and
warrants that it has full power, right and authority to enter into and perform its obligations under
this Agreement, and this Agreement has been duly authorized, executed and delivered on behalf
of the Authority and constitutes a valid obligation legally binding upon and enforceable against
the Authority. The Authority further represents, warrants and agrees that: [i] the Authority
solely owns the Music City Center as a legal lot in fee simple, or controls the Music City Center
by lease or license; [ii] the Music City Center is not and will not be encumbered by any liens,
restrictions, mortgages, covenants, conditions, easements, leases, or any other agreements of
record or not of record, which would adversely affect Licensee's rights granted under this
Agreement; [iii] as long as Licensee is not in default then the Authority grants to Licensee sole,
actual, quiet and peaceful use, enjoyment and possession of the Licensed Premises without
hindrance or ejection by any persons lawfully claiming under the Authority; [iv] the Authority's
execution and performance of this Agreement will not violate any laws, ordinances, covenants or
the provisions of any mortgage, lease or other agreement binding on the Authority; and [v] if the
Music City Center is or becomes encumbered by a deed to secure a debt, mortgage or other
security interest, the Authority will provide promptly to Licensee a mutually agreeable
subordination, non-disturbance and attornment agreement executed by the Authority and the
holder of such security interest.

10.8 Force Majeure. If either party shall be prevented or delayed from punctually
performing any obligation or satisfying any condition under this Agreement by any strike,
lockout, or labor dispute not caused by the negligence or breach of such non-performing party or
the breach of a labor contract by such non-performing party; the inability to obtain labor or
materials not resulting in any way from the negligence or any act or omission of the non-
performing party; an act of God; governmental restrictions, regulations or controls not existing as
of the Effective Date; enemy or hostile governmental action; civil commotion, insurrection, fire
or other casualty not resulting from the non-performing party’s negligence or other actions; or
any other condition beyond the reasonable control of the responsible party, then the time to
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perform the obligation or satisfy the condition shall be extended for a period of time equal in
length to the length of the event.

10.9 Severability. If any clause or provision of this Agreement is illegal, invalid or
unenforceable under present or future laws, the remainder of this Agreement shall not be affected
thereby, and in lieu of each clause or provision of this Agreement that is illegal, invalid or
unenforceable, there shall be added as a part of this Agreement a clause or provision as nearly
identical to the said clause or provision as may be legal, valid and enforceable.

10.10 Modification of Agreement. This Agreement may be modified only by written
amendment signed by both parties, and the requirement of a written amendment may not be
waived.

10.11 Headings. The headings contained in this Agreement are for reference purposes
only and shall not limit or extend the meaning or terms of any paragraph or section contained
herein.

10.12 Entire Agreement. This instrument, its attachments, any duly executed
amendments, the documents incorporated herein by reference and any written agreements which
are duly executed pursuant to the terms and provisions of this Agreement, if any, contain the
entire agreement between the parties and there are no covenants, express or implied except as
contained herein. No statement, promise or inducement made by either party or agent of either
party that is not contained in this Agreement shall be valid or binding.

10.13 Binding Effect. This Agreement shall bind and inure to the benefit of the parties
hereto, their heirs, successors, executors, administrators and assigns.

10.14 Governing Law and Venue. This Agreement shall be governed by and construed
in accordance with the laws of the State of Tennessee and may not be modified or amended,
except in a written instrument signed by both parties. Any legal venue for claims or actions
arising from this Agreement shall be exclusively in Nashville, Davidson County, Tennessee.

10.15 Notices. All notices required under this Agreement shall be in writing and sent by
United States mail, postage prepaid, certified, return receipt requested, or by overnight courier
service (with a copy sent by United States first class mail, postage prepaid), as follows:

If to the Authority,  President & CEO

then: Convention Center Authority for the Government of
Nashville and Davidson County
201 Fifth Avenue South
Nashville, TN 37203

and if, prior to Senior Project and Development Manager
completion of Convention Center Authority for the Government of
construction, then Nashville and Davidson County

copy: 413 Fifth Avenue South

Nashville, TN 37203
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Ifto Licensee, then: New Cingular Wireless PCS, LLC
Attn: Network Real Estate Administration
Re: Cell Site #: _; Cell Site Name: Music City
Convention Center (TN)
Fixed Asset No.: 11660721
12555 Cingular Way, Suite 1300
Alpharetta, GA 30004

With a copy to:

New Cingular Wireless PCS, LLC

Attn.: Legal Department

Re: Cell Site #: ___; Cell Site Name: Music City
Convention Center (TN)

Fixed Asset No.: 11660721

15 East Midland Ave.

Paramus, NJ 07652

Any such notice shall be deemed given on the date so delivered or so deposited in the
mail, unless otherwise provided herein. Either party may change the above address by
sending written notice of such change to the other party in the manner provided above.

10.16 Counterparts. This Agreement may be executed in one or more counterparts, and
by the different parties hereto in separate counterparts (including by facsimile or electronic
transmission (pdf) file), each of which shall be deemed to be an original but all of which taken
together shall constitute one and the same agreement (and all signatures need not appear on any
one counterpart).

10.17 Subordination. It is mutually understood and agreed that this Agreement shall be
subordinate to the provisions of any existing or future agreement relative to the operation or
maintenance of the Music City Center. Licensee agrees to consent to amendments or
modification of this Agreement reasonably requested, and not having a materially adverse impact
on Licensee from its operations hereunder, in the opinion of counsel to the Authority who shall
have recognized expertise in bond matters, to assure the Authority's compliance with its
obligations under present or future bond resolutions, or with the obligations of any supplemental
bond or resolution, trust agreement or indenture into which the Authority may enter in the course
of issuing bonds or other capital material investments.

10.18 Waiver. Failure on the part of the Authority to object to or complain of any action
or non-action on the part of the Contract, no matter how long the same continue, shall never be a
waiver by the Authority of its rights hereunder. Further, no waiver at any time of any of the
provisions hercof by the Authority shall be construed as a waiver of any of the other provisions
hereof shall not be construed as a waiver at any subsequent time of the same provisions. The
consent or approval of the Authority to or of any action by Licensee requiring such consent or
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approval shall not be construed to waive or render unnecessary the Authority's consent or
approval to or of any subsequent action.

10.19 Waiver of Landlord Liens. The Authority waives any and all lien rights it may
have, statutory or otherwise, concerning the DAS or any portion thereof. DAS shall be deemed
personal property for purposes of this Agreement, regardless of whether any portion is deemed real
or personal property under applicable law.

THE AUTHORITY ACKNOWLEDGES AND AGREES THAT OTHER THAN AS SET
FORTH HEREIN, LICENSEE HAS NOT MADE ANY REPRESENTATION OR
WARRANTY CONCERNING ANYTHING IN THIS AGREEMENT. LICENSEE HEREBY
EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE ASSOCIATED WITH THE FIRE AND SAFETY
EQUIPMENT, LICENSEE’S EQUIPMENT, OR ITS OPERATION THEREOF. LICENSEE IS
PERMITTING THE AUTHORITY, ITS INVITEES, PATRONS, CUSTOMERS, AND OTHER
TENANTS OR OCCUPANTS IN THE MUSIC CITY CENTER TO BENEFIT FROM
LICENSEE’S LICENSED FREQUENCY (INCLUDING, BUT NOT LIMITED TO THE
EMERGENCY SERVICES OR THE LIFE AND SAFETY EQUIPMENT) ON THE TERMS
CONTAINED HEREIN.

LICENSEE WILL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR
RELATING TO INTEROPERABILITY, ACCESS OR INTERCONNECTION OF THE DAS
WITH APPLICATIONS, DATA, EQUIPMENT, SERVICES, CONTENT OR NETWORKS
PROVIDED BY THE AUTHORITY OR ANY OTHER THIRD PARTIES; SERVICE
DEFECTS, SERVICE LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTION,
INCLUDING INTERRUPTIONS OR ERRORS IN ROUTING OR COMPLETING ANY 911
OR OTHER EMERGENCY RESPONSE CALLS OR ANY OTHER CALLS OR
TRANSMISSIONS; LOST OR ALTERED MESSAGES OR TRANSMISSIONS; OR
UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, LOSS OR DESTRUCTION OF
THE AUTHORITY'S (OR ITS AFFILIATES’, USERS’ OR THIRD PARTIES)
APPLICATIONS, CONTENT, DATA, PROGRAMS, INFORMATION, NETWORKS OR
SYSTEMS.

(Signature Page to Follow)

23



IN WITNESS WHEREOF, the Authority and Licensec have caused this Agreement to
be executed as of the date and year first written above.

AUTHORITY

THE CONVENTION CENTER
AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY

BY:

Print:

Title:

LICENSEE

NEW CINGULAR WIRELESS PCS, LLC
a Delaware limited liability company

By: AT&T Movbility Corporation

Its: Manager

BY:

Print:

Title:
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EXHIBIT A
LICENSED PREMISES

[to be attached]
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EXHIBIT B
DRAWINGS, PLANS AND SPECIFICATIONS

[to be attached]
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EXHIBIT C
TECHNICAL REQUIREMENTS

Licensee agrees to operate and maintain a DAS System that includes the following technical
requirements:

1. The DAS system shall provide 95% coverage for the agreed upon service area of
the Music City Center including administrative offices, loading docks, and parking garage.

2 The DAS system shall be carrier format neutral and capable to support FEC
licensed cellular carriers operating in the market every, independent of wireless frequencies and
formats used.

3. The DAS system and all its subsystems shall be designed to operate twenty-four
(24) hours a day and 365 days a year.

4, The DAS system must be compatible with current (EVDO/EVDV and UMTS)
and new technologies, (for example 4G) as well as current re-banding efforts.

5. The DAS system must be compliant with the Authority’s local life safety (Police
and Fire) frequencies - (800 MHz and 700 MHz).

6. The DAS system must be maintained as technologies evolve and be able to
expand the DAS system to accommodate additional interested carriers at later intervals.

7. The DAS system design must use modular architecture.

8. Prior to any installation, all antenna mounting locations are to be approved by the
Authority.

9. The DAS system will have active (powered) elements that filter and amplify

signals to consistently deliver wireless services at the appropriate power levels. The solution will
support all requested services to insure that each service (or carrier) has the ability to adjust and
control power levels without disturbing other services.

10. At a minimum, for cellular and PCS coverage, the DAS system must deliver
signal strength of -85 dBm to -89 dBm to 95% of the facility.

11.  The DAS system may utilize fiber optics to distribute signals within the vertical
risers.

12. The DAS system will use fiber and/or coax cable in the horizontal runs to remote
antenna units or directly to passive broadband antennas in the distribution area



13.  The DAS system will use a point-to-multipoint distribution architecture to provide
different services and power levels across the Music City Center.

14.  The DAS system shall be SNMP compliant. In the absence of an SNMP-based
NMS system, the DAS system must provide a centralized management system that provides a
system-wide view of the in-building deployment.

15. The DAS system will provide end-to-end status information from Licensee’s
BDA/BTS to the remote-end including the antennas, provided, however, Licensee shall have no
responsibility for providing status information with respect to the BDA/BTS equipment of any
other carriers or sublicensees.
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EXHIBIT D
CONSTRUCTION REQUIREMENTS

Licensee agrees to design, construct, and install a DAS System that meets the following
construction requirements:

1. The installation, operation or maintenance of the system shall not endanger or
interfere with the safety of persons or property located at the Music City Center.

2. Licensee shall design the DAS System to minimize the equipment that would be
placed or mounted internally on building structures and in any publicly visible location to the
extent Licensee can maintain the integrity and functionality of the DAS.

3. Licensee agrees to use stealth antennas and antennas that blend into the Music
City Center architecture. Indoor antennas shall be low profile and suitable for suspended
ceilings or walls and shall be able to support FEC licensed wireless carriers. It is acceptable to
surface mount antennas in an open ceiling environment and to install surface mount antennas to
walls, near ceiling height. Prior to any installation, all antenna mounting locations are to be
approved by the Authority.

4. The Authority will establish a clearly labeled point of demarcation. The
contractor is responsible for getting service into the designated room and extending from
DEMARC to head-end equipment room.

5. Fixtures will not be placed in locations that will interfere with gas, electric, steam,
fixtures, water or other fixtures the Authority deems as having priority.

6. Licensee will be dependent on the Authority for facility access. The Authority
maintains 24/7 on-call personnel and public safety personnel security.

7. When the Authority undertakes building improvements which may affect the
functionality, performance, or physical integrity of the DAS, the Authority will provide no less
than thirty (30) days' notice to Licensee, and in such thirty (30) days' notice, the Authority may
direct Licensee to temporarily or permanently move or relocate its wires, conduits, cables and
other property located in the Licensed Premises, provided the Authority provides a suitable
alternative location for which Licensee may relocate and continue to operate the DAS in
accordance its then current functionality and coverage, and provided that no such relocation shall
diminish or weaken the carrier signals and services provided by the DAS without Licensee's
express written consent.

R. Ticensee is responsihle for daily clean up and trash removal during the initial
installation and any subsequent work performed by contractor or other carriers.

9. All reasonable safety guidelines and construction standards set by the Authority in
the ordinary course of business.
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10.  Licensee is responsible for all permits, licenses, certificates, and authorizations
for construction activities. Construction activity may be dictated by the Music City Center event
and construction activity calendar and must not impede current construction activity.

11.  Licensee agrees to comply with the following mandatory minimum code
compliance: National Electric Safety Code (National Bureau of Standards); National Electrical
Code (National Bureau of Fire Underwriters); and applicable FCC and other applicable federal,
state and local regulations and ordinances.
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EXHIBIT E
SERVICE LEVEL RESPONSE

Incident Classifications

In the event of a service interruption, Licensee will assign an initial Service Impact Report (SIR) to the service

interruption. Licensee assigns each SIR based on the table below and will respond accordingly:

Service
Impact
Report

SIR 1

SIR 2

SIR 3

Description

This Incident level is attained when any
of the following conditions are met:

A complete DAS outage
Multiple main hub failures
Power Failures

Interface RF failure
Inter-building fiber failure

This Incident level is attained when any
of the following conditions are met:

Service is seriously degraded but can
continue to operate via workaround or
incremental resource for short period of
time

Single main hub failure

Multiple expansion hub failures

Greater than 50% DAS failure rate

This Incident level is attained when any
of the following conditions are met:

Service is lost by small number of users
affecting significant business
functionality.

A minor degradation of DAS service
delivery

Workaround exists or can be developed
with a small amount of incremental
resources

Trouble Ticket — operational
investigations of troubles not impacting
service

Initial Uodates Resolution
Response I;) Due
Due ue

30 minutes Hourly after
after delivery of Initial ?dgl(:;g:azf(t): of
identification Response, or as Incident
of Incident requested
30 minutes Every 2 hours
after after delivery of ORI

identification of

identification Initial Response, or | .
Incident

of Incident as requested

60 minutes Every 4 hours
after after delivery of
identification Initial Response, or
of Incident asrequested

2 days afier
identification of
Incident
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EXHIBIT F-1
EMERGENCY SERVICE EQUIPMENT

Licensee will provide the following:

PS DAS Design

PS DAS Equipment; Grounding

PS DAS Equipment: Lightening protection (Polyphaser)

Fiber optic cable; PS DAS Headend to remote electronic units

Coaxial cable; PS DAS remote electronics to PS DAS antennas in venue

PS DAS; Connectors, couplers and other passive components to construct PS DAS
PS DAS; Installation and testing

PS DAS Equipment (active and passive components); Operations and Maintenance
PS DAS Equipment: 7X24X365 monitoring

Licensee shall be responsible for supplying the following initial RF Source and related
components, but shall have no obligation to repair, replace, or maintain the RF Source or related
components upon installation. Upon installation, ownership of the RF Source and related
components shall transfer to Metro in accordance with the terms of the Agreement.

Channelized repeater for the local public safety frequencies (the “RF Source”)
Coax from Donor Antenna to BDA (Bi-Directional Amplifier — the FLS radio source)
Jumper cables from BDA to DAS

External antenna and coaxial cable to collect local public safety RF signal
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EXHIBIT F-2
BILL OF SALE

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, NEW CINGULAR WIRELESS PCS, LLC ("Seller"), does hereby grant,
bargain, transfer, sell, assign, convey and deliver to METRO RADIO COMMUNICATIONS,
an instrumentality of the Metropolitan Government of Nashville And Davidson County
("Buyer"), all of its right, title and interest in and to the RF Source, as such term is defined in the
Distribution Antenna System Agreement (the “Agreement”), by and between Seller and Buyer’s
affiliate, THE CONVENTION CENTER AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, and dated as of

to have and to hold the same unto Buyer, its successors

and assigns, forever.

Seller for itself, its successors and assigns, hereby covenants and agrees that, at any time
and from time to time upon the written request of Buyer, Seller will do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged and delivered, all such further acts,
deeds, assignments, transfers, conveyances, powers of attorney and assurances as may be
reasonably required by Buyer in order to assign, transfer, set over, convey, assure and confirm
unto and vest in Buyer, its successors and assigns, title to the assets sold, conveyed and
transferred by this Bill of Sale.

IN WITNESS WHEREQF, Seller has duly executed this Bill of Sale as of
, 2013,

NEW CINGULAR WIRELESS PCS, LLC
a Delaware limited liability company

New Cingular Wireless PCS, LLC,

a Delaware limited liability company

By: AT&T Mobility Corporation

Its: Manager

By

Name:

Title:
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EXHIBIT G
AFFIDAVIT

State of County of

Compliance with Laws: After first being duly sworn according to law, the undersigned (Affiant)
states that he/she is the (Title) of New Cingular
Wireless PCS, LLC (“Licensee”) and that Licensee is presently in compliance with, and will
continue to maintain compliance with, all applicable laws. Thus, Affiant states that Licensee has
all applicable licenses, including business licenses, copies of which are attached hereto. Finally,
Affiant states that Licensee is current on its payment of all applicable gross receipt taxes and
personal property taxes.

Taxes and Licensure: Thus, Affiant states that Licensee has all applicable licenses, including
business licenses, copies of which are attached hereto. Finally, Affiant states that Licensee is
current on its payment of all applicable gross receipt taxes and personal property taxes.

Contingent Fees: 1t is a breach of ethical standards for a person to be retained, or to retain a
person, to solicit or secure an Authority contract upon an agreement or understanding for a
contingent commission, percentage, or brokerage fee, except for retention of bona fide
employees or bona fide established commercial selling agencies for the purpose of securing
business. After first being duly sworn according to law, the undersigned (Affiant) states that
Licensee has not retained anyone in violation of the foregoing.

Nondiscrimination: Licensee, after being first duly sworn, affirms that by its employment
policy, standards and practices it does not subscribe to any personnel policy which permits or
allows for the promotion, demotion, employment, dismissal or laying off of any individual due to
race, religion, creed, gender, gender identity, sexual orientation, national origin, color, age,
and/or disability and that it is not in violation of and will not violate any applicable laws
concerning the employment of individuals with handicaps and/or disabilities. It is the policy of
the Metropolitan Government not to discriminate on the basis of race, religion, creed, gender,
gender identity, sexual orientation, national origin, color, age, and/or disability in its hiring and
employment practices, or in admission to, access to, or operation of its programs, services and
activities. Licensee certifies and warrants it will comply with this policy.

By:
Title:
Address:

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

Notary Public
My commission expires:
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EXHIBIT H

ACCEPTANCE AND TEST PLAN CHECKLIST

¢ Key Procedural Elements RAN Commissioning

O
O
(0]

(6]
(@]

Equipment installation complete and powered up

All associated core network and UTRAN/eUTRAN clements are fully functional
AlIPS, CS, E911 call routing is in place AND the approved E911 /911 PSAP test
procedure has been coordinated with the market/regional 911 AT&T contact
T1s/Ethernet accepted and tested end-to-end

Ensure all sectors are operating in CELL RESERVED mode

e Key Operational Elements and Deliverables

O

Ericsson RNDCIQ/datafill and ALU NDER/datafill for validation of data fill
parameter settings. (see sample datafill with key items highlighted in yellow).
RAN Equipment — Commissioned as per RAN OEM Vendors commissioning
guidelines. (see sample RAN integration and commissioning report with pass/fail
criteria for ALU & Ericsson).

Validation of Alarming via OSS Report.

Validation of Call Processing (voice/data for UMTS, data only for LTE ) via OSS
Report.

All RAN Commissioning reports, validation of alarming and validation of call
processing should be uploaded to the workbook (Tab 2.3 DICW).
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Task

Check if complete

RAN Vendor Integration Testing

Connectivity of Alarming

Validation of Alarm Free Testing

Cable Sweeps

Installation Complete Headend Rack
Layout Floor Plan

Installation Complete Overall System
Configuration

Installation Complete RF Plumbing
Diagram (BTS to DAS) - via RFDS

Installation Complete Riser Diagram

Installation Complete Cabling Diagram

Antenna Placement and Orientation
Actuals

Map of Node Locations Campus and
Transition Zones (via ATOLL plot)

Points of Demarc/Splice Locations

Final of Fiber Routes and Actual
Distances

OLTS/OTDR Results

DAS Remote Cable Sweep Results

Functional Operation of DAS
Equipment

PIM Tests Results (Connections >
40dBm)

Connectivity of Alarming
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EXHIBIT I
INSURANCE POLICIES AND/OR PROOF OF INSURANCE

[to be attached]
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Form W-9
(Attached)
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E
= atat
- Yo woctcl, Delivered

PAYMENT DIRECTION FORM

X NEW
SITE NAME:

SITE ADDRESS:

LESSOR NAME:*

PAYEE NAME: ##*

PAYMENT ADDRESS:

TAX PAYER ID:

LESSOR PHONE / FAX NUMBER:

LESSOR/PAYEE VENDOR ID NUMBER:
(if existing vendor)

PREVIOUS MANAGEMENT COMPANY:
(if applicable) NA

LESSOR/PAYEE PAYMENT SHARE:*** 100 %

it Lessor Name should be exactly as stated in Lease/License
** For cases of differcnt payee name and management company handling payments and taxes sce acknowledgement below
**%  Percentage of rent payment to be paid to Lessor/Payee named herein

I hereby authorize ATT Mobility LLC and/or its subsidiaries to make all rent payments and other
payments relating to the site named above to the Lessor/Payee and Payment Address listed above (subject
to the Lessor/Payee Payment Share listed above). I further acknowledge and agree that the Lessor
Payment Share listed above is correct.

Payment remitted to Persons other than landlord. By checking this box and initialing I do
acknowledge I have contracted with a management company that will handle the payments and tax

implications of this lease agreement

This authorization shall remain in effect until I have cancelled it in writing in as much time as to afford
you a reasonable time to act upon it.

LESSOR AUTHORIZED SIGNATURE TITLE DATE
(PRINT LEGIBLY)

LESSOR AUTHORIZED SIGNATURE TITLE DATE
(PRINT LEGIBLY)

Return To:

39



Upon Recording: Return to:

Edward A. Peterson, Esq.
Winstead PC

500 Winstead Building
2728 N. Harwood Street
Dallas, Texas 75201

MASTER CONDOMINIUM DECLARATION
FOR
COUNTRY MUSIC HALL OF FAME MASTER CONDOMINIUM

DAVIDSON COUNTY, TENNESSEE

Made and Established on , 20

{00909093.1 }

Attachment #3
40" CCA Meeting — 5/2/13
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MASTER CONDOMINIUM DECLARATION
FOR
COUNTRY MUSIC HALL OF FAME MASTER CONDOMINIUM

This Master Condominium Declaration for the Country Music Hall of Fame Master
Condominium is made and established on , 20 , by Declarant.

RECITALS:

A, IDB is the fee simple owner of the Hotel Land and, pursuant to the Facility Lease, Hotel
Unit Owner has a leasehold interest in the Hotel Land and has the exclusive right to use and occupy the
Hotel Land and the Hotel Unit upon its creation under and pursuant to this Master Declaration.

B. CMHTF is the fee simple owner of the Hall of Fame Land.
C. IDB and Declarant desire to create a Condominium pursuant to the provisions of the Act.

D. IDB and Declarant intend hereby to establish a plan for the individual ownership of
estates in real property consisting of the Units and the appurtenant undivided interests in the Common
Elements, and in accordance with such intentions, IDB and CMHF will release, assign and transfer all
Special Declarant Rights to Hotel Owner (hereinafter referred to as the "Exercising Declarant").

NOW, THEREFORE, IDB and Declarant do hereby submit the Property to the provisions of the
Act and the Condominium established hereby and do hereby publish and declare that the following terms,
provisions, covenants, conditions, easements, restrictions, reservations, uses, limitations and obligations
are hereby established and shall be deemed to run with the Property and shall be a burden and benefit to
Declarant, the Master Association, the Owners, the Sub-Unit Owners, IDB and their respective heirs,
legal representatives, successors and assigns:

ARTICLE I
DEFINITIONS

Section 1.1 Terms Defined. As used in this Master Declaration, the following terms shall
have the meanings set forth below:

"Access Easement." An easement as more particularly described in Subsection 3.7(a) of
this Master Declaration.

"Acquired Property." As defined in Section 12.2 of this Master Declaration.

"Act." The Tennessee Condominium Act of 2008, Tennessee Code Annotated,
Section 66-27-201 et seq., as amended from time to time.

"Additional Assessments." Charges established and assessed by the Master Association
pursuant to Article VII of this Master Declaration, pursuant to the Governing Documents.

"Affiliate." Any Person who controls, is controlled by, or is under common control with
another Person.
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"Affiliate of Declarant.”" "Affiliate of a declarant” as defined in Section 66-27-203(1) of
the Act.

"Allocated Interests." The undivided interests of each Owner in the Common Elements
and the Common Expenses allocated to each Unit as reflected on Exhibit C attached to this
Master Declaration (except as Common Expenses may otherwise be allocated pursuant to the
Allocation Document), as may be reallocated in accordance with the Reallocation Percentages, as
required from time to time, pursuant to the provisions of this Master Declaration.

“Allocation Document." The document entitled "Country Music Hall of Fame Master
Condominium Maintenance and Capital Expense Allocations” executed of even date herewith by
Declarant and which is incorporated herein by reference for all purposes.

"Assessments." The Monthly Assessments, Special Assessments and Additional
Assessments.

"Authority." The Convention Center Authority of the Metropolitan Government of
Nashville and Davidson County whose address for notice is 201 Fifth Avenue South, Nashville,
Tennessee 37203.

"Authority Unit." The Unit as more particularly described in Subsection 2.2(¢) of this
Master Declaration, as indicated on the Map.

"Board of Directors." The board of directors of the Master Association named in the
Charter and their successors as duly elected and qualified from time to time.

"Building." Collectively and individually, the Hotel Tower, Expansion Tower and the
Hall of Fame Tower, including the Structure thereof.

"Bylaws." The bylaws of the Master Association, adopted by the Board of Directors,
attached as Exhibit E to this Master Declaration, as amended from time to time.

"CGL." The broadest available form of commercial general liability insurance (utilizing
the then prevailing ISO form or an equivalent form approved by the Board of Directors).

"Charges." Any costs, expenses, dues, interest, fees, late fees, fines, collection costs,
attorneys' fees and any other sums arising under the Governing Documents owing to the Master
Association or an Owner from one or more Owners or a Tenant, other than Common Expenses.

"Charter." The charter of the Master Association filed with the Secretary of State of
Tennessee, attached as Exhibit D to this Master Declaration, as amended from time to time.

"City." The Metropolitan Government of Nashville and Davidson County, Tennessee.
"CMHF." The County Music Foundation, Inc. d/b/a the Country Music Hall of Fame®
and Museum, a Tennessee public, non-profit corporation whose address for notice is 222 Fifth

Avenue South, Nashville, Tennessee 37203.

"CMHF Parking Spaces." Those parking spaces labeled on the Map as the "CMHF
Parking Spaces" that are part of the CMHF Unit.
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"CMHF Unit." The Unit as more particularly described in Subsection 2.2(b) of this
Master Declaration, as indicated on the Map.

"Common Elements." All portions of the Condominium, including both the General
Common Elements and the Limited Common Elements, but excluding the Units.

"Common FElements Easement."” An easement as more particularly described in
Subsection 3.7(c) of this Master Declaration.

Common Expenses." Expenses for which the Master Association is responsible,
including those related to: (a) maintenance and repair of the applicable Common Elements
(including those budgeted in accordance with the Allocation Document) and the Parking
Expenses; (b) casualty, public liability and other insurance coverages required or permitted to be
maintained by the Master Association under the Governing Documents; (c¢) Governmental
Impositions levied and assessed against the Common Elements; (d) utilities relating to the
applicable Common Elements; (¢) professional services, such as management, accounting and
legal services; and (f) such other costs and expenses as may be reasonably related to the proper
maintenance, care, operation and management of the Common Elements and the administration
of the Master Association.

"Condominium." The form of real property established by this Master Declaration with
respect to the Property located in the County, in which portions of the Property are designated for
individual ownership or occupancy and the remainder of the Property is designated for common
ownership or occupancy solely by the Owners of such portions, and initially consisting of three
Units, being the Hotel Unit, Authority Unit and CMHF Unit and containing a maximum of three
Units (not including any Sub-Units).

"Condominium Records." The records and books maintained in the Registrar’s Office in
the County where condominium declarations and condominium plats and plans are filed in
accordance with the Act.

"County." Davidson County, Tennessee.

"Damaged Sub-Unit." One or more Sub-Units damaged or destroyed by fire or other
casualty.

'‘Damaged Unit." One or more Units damaged or destroyed by fire or other casualty.

"Declarant." Collectively, Hotel Unit Owner and CMHF, and any successor or assignee
of Declarant evidenced by a written instrument filed for record in the Condominium Records
assigning the rights, powers, authority and obligations of Declarant hereunder.

"Declarant's Mortgagee." Any Person that is the holder of any bona fide indebtedness
which is the result of an arm's length negotiation, that is secured by a first lien or encumbrance
upon any portion of the Condominium owned by Declarant.

t "

'Designee." A Person acting at the request of another Person, including contractors,
subcontractors, employees, agents, representatives and licensees.

"Dispute." Any claim, grievance or other dispute arising out of or relating to: (a) the
interpretation, application or enforcement of the Governing Documents; (b) any conflict or
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dispute arising between or among two or more Owners or an Owner and Declarant; (¢) the proper
party to bear a maintenance cost or expense or a capital expenditure or the proper amount of the
expense, fee or Assessment to be charged or collected; (d) the rights, obligations and duties of
any Owner or Declarant under the Governing Documents; (e) the authority of the Master
Association or Declarant under any Legal Requirement or under the Governing Documents to:
(i) require any Owner to take any action or not to take any action involving such Owner's Unit; or
(if) alter, subtract from or add to the Common Elements or the Condominium; or (f) the failure of
the Master Association, in accordance with Legal Requirements and the Governing Documents
to: (i) properly conduct elections; (ii) give adequate notice of meetings or actions; (iii) properly
conduct meetings; or (iv) allow inspection of books or records. The following shall not be
considered "Disputes" unless all parties shall otherwise agree to submit the matter to the dispute
resolution provisions of Article X of this Master Declaration: (1) any suit by the Master
Association or any Owner to obtain a temporary restraining order and such ancillary relief as the
court may deem necessary to maintain the status quo and/or prevent a Material Adverse Effect
and preserve the Master Association's or Owner's ability to enforce the provisions of the
Governing Documents; (2) any action permitted under Article VII of this Master Declaration in
connection with the enforcement of any Owner's obligation to pay Assessments under this Master
Declaration or collection of any past due or unpaid Assessments; (3) any suit between Owners
that does not include the Master Association if such suit asserts a dispute that would constitute a
cause of action independent of any of the Governing Documents; (4) any disagreement that
primarily involves title to any Unit or the Common Elements; or (5) any suit in which the
applicable statute of limitations would expire within 180 days of the giving of notice as provided
in Article X of this Master Declaration unless the Persons against whom the Dispute is made
agree to toll the statute of limitations for a period of time necessary to comply with Article X of
this Master Declaration.

"Easements." Collectively, those Easements described in Section 3.7 and Section 3.8 of
this Master Declaration.

"Environmental Laws." Any federal, state or local law, statute, ordinance or regulation,
whether now or hereafter in effect, pertaining to health, industrial hygiene or the environmental
conditions on, under, or about the Land or the Improvements, including without limitation, the
following, as mnow or hereafter amended: Comprehensive Environmental Response,
Compensation, and Liability Act of 1980 ("CERCLA"), 42 U.S.C.A. § 9601 et seq., as amended
by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), Pub. L. No. 99-499,
100 Stat. 1613; Resource, Conservation and Recovery Act ("RCRA"), 42 US.C.A. § 6901
et seq.; the Toxic Substances Control Act, 15 U.S.C.A. § 2601 et seq.; Emergency Planning and
Community Right to Know Act of 1986, 42 U.S.C.A. § 11001 et seq.; Clean Water Act
("CWA™"), 33 U.S.C.A. § 1251 et seq.; Clean Air Act ("CAA"), 42 U.S.C.A. § 7401 et seq.; and
any corresponding state laws or ordinances; and regulations, rules, guidelines or standards
promulgated pursuant to such laws, statutes and regulations, as such statutes, regulations, rules,
guidelines and standards are amended from time to time.

"Exercising Declarant." Shall have the meaning assigned to such term in Recital D of
this Master Declaration.

"Expansion Tower." The building in which the Authority Unit is located and identified
as the "Expansion Tower" on the Map.

"Facility Lease." That certain Facility Lease Agreement dated as of December 28, 2010
by and between IDB and the Hotel Unit Owner and all amendments thereto.
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"General Common Elements." All portions of the Common Elements that are not
Limited Common Elements, including those more particularly described in Subsection 2.2(e) of
this Master Declaration.

"Governing Documents." Individually and collectively, the Act, the Charter, the Bylaws,
the Master Declaration, the Allocation Document and the Regulations.

"Governmental Authority." Any and all applicable courts, boards, agencies,
commissions, offices or authorities of any nature whatsoever for any governmental entity
(federal, state, county, district, municipal, City or otherwise) whether now or hereafter in
existence.

"Governmental Impositions." All real estate and personal property taxes, assessments,
standby fees, excises and levies, and any interest, costs or penalties with respect thereto, general
and special, ordinary and extraordinary, foreseen and unforeseen, of any kind and nature
whatsoever, which at any time prior to or after the execution of this Master Declaration, may be
assessed, levied or imposed upon the Condominium or any Unit therein by any Governmental
Authority.

"Grand Lobby." The area labeled on the Map as the "Grand Lobby."

"Grand Lobby Easement." An easement as more particularly described in
Subsection 3.7(b) of this Master Declaration.

"Hall of Fame Land." That certain real property located in the County and more
particularly described in Exhibit A-2 attached to this Master Declaration, together with all and
singular the rights and appurtenances pertaining thereto, including any additional real property
that becomes part of the Property, but excluding to the extent appurtenant, the Easements.

"Hall of Fame Tower." The building in which the CMHF Unit is located and identified
as the "Hall of Fame Tower" on the Map.

"Hotel Land." That certain real property located in the County and more particularly
described in Exhibit A-1 attached to this Master Declaration, together with all and singular the
rights and appurtenances pertaining thereto, including any additional real property that becomes
part of the Property, but excluding to the extent appurtenant, the Easements.

"Hotel Lobby." The area labeled on the Map as the "Hotel Lobby."

"Hotel Lobby Easement." An easement as more particularly described in
Subsection 3.7(h) of this Master Declaration.

"Hotel Parking Spaces." Those parking spaces labeled on the Map as the "Hotel Parking
Spaces" that are part of the Hotel Unit.

"Hotel Tower." The building in which the Hotel Unit is located and identified as the
"Hotel Tower" on the Map.

"Hotel Unit." The Unit as more particularly described in Subsection 2.2(a) of this Master
Declaration, as indicated on the Map.
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"Hotel Unit Owner." Omni Nashville, LLC, a Delaware limited liability company whose
address for notice is 600 East Las Colinas Blvd., Suite 1900, Irving, Texas 75039.

"IDB." The Industrial Development Board of the Metropolitan Government of Nashville
and Davidson County, a Tennessee public nonprofit corporation whose address for notice s ¢/o
Mayor’s Office of Economic and Community Development, 100 Metro Courthouse, Nashville,
Tennessee 37201, Attention: Director.

"Improvements." The Building and its infrastructure, and the pavement, fencing,
landscaping, facilities, Systems and man-made objects of every type, existing or in the future
placed on the Land, including all cable television, cellular phone, internet and other utility or
communication installations or equipment.

"Insurance Proceeds." Any and all proceeds that an Owner or the Master Association is
entitled to receive from an insurance company as a result of a casualty loss, including such
proceeds in connection with a casualty loss to a Unit, the Common Elements or to improvements
within an Easement area established pursuant to this Master Declaration.

"Insurance Trustee." The Master Association acting in the capacity of a trustee in
accordance with the provisions of Section 6.8 of this Master Declaration to negotiate losses under
any property insurance policies required to be obtained by the Master Association in this Master
Declaration.

"Land." Collectively, the Hall of Fame Land and the Hotel Land.

"Legal Requirements." Matters of record and any and all then-current judicial decisions,
statutes, rulings, rules, regulations, permits, certificates or ordinances of any Governmental
Authority in any way applicable to any Owner's use and enjoyment of the Condominium, any
Unit or the Property, including zoning ordinances, subdivision and building codes, flood disaster
laws and applicable architectural barrier, health and Environmental Laws.

"Limited Common Elements." Those portions of the Common Elements that are
allocated by this Master Declaration and the Map for the exclusive use of less than all of the
Units, including those more particularly described in Section 2.2 of this Master Declaration.

"Maintenance Standard." Good repair in a first class condition, including the operation,
upkeep, repair and restoration, ordinary wear and tear excepted, to the extent necessary to
maintain the Condominium or Unit, as applicable, in a condition reasonably suitable for its
intended purpose.

"Major Decision." Any action with respect to any matter coming before the Master
Association, whether initiated by Declarant, any Owner, or any other Person, relating to
(i) architectural or aesthetic changes to the exterior of the Improvements that could have a
Material Adverse Effect on another Owner or another Owner's Unit; (ii) material structural
changes to the Improvements and/or the Systems; (iii) changes to the Governing Documents; and
(iv) any other matter that might have a Material Adverse Effect on an Owner or an Owner's Unit
(including any exercise of Special Declarant Rights).

"Manager." Any professional manager or management company with whom the Master
Association contracts for the day-to-day management of either or both of the Property or the
administration of the Master Association and the Condominium.
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"Map." The plats and plans on Exhibit B attached to this Master Declaration and made a
part of this Master Declaration, including a survey plat of the Land and dimensional drawings that
horizontally and vertically identify and describe the Units and the Common Elements.

"Master Association." Country Music Hall of Fame Master Condominium Association,
Inc., a Tennessee nonprofit corporation, organized under the Act and the TNCA and created for
the purposes and possessing the rights, powers, authority and obligations set forth in the
Governing Documents.

"Master Budget." A budget prepared by the Master Association that includes the
anticipated Common Expenses, Parking Expenses and any Additional Assessments for the
ensuing fiscal year.

"Master Declaration." This Master Condominium Declaration for the Country Music
Hall of Fame Master Condominium, and all amendments to this Master Declaration, which shall
be recorded in the Condominium Records.

"Material Adverse Effect." Any act, event, condition or circumstance that could
materially and adversely affect (i) the business, operations, condition (financial or otherwise), or
value of a Unit; or (ii) the prospects, liabilities, assets, results of operations, capitalization, or
liquidity of an Owner, taken as a whole, other than with respect to a Unit.

Monthly Assessment." Common Expenses established and assessed by the Master
Association pursuant to Article VII of this Master Declaration.

"Mortgagee." Any Person, including Declarant's Mortgagee, that is the holder, insurer or
guarantor of any bona fide indebtedness which is the result of an arm's length negotiation, that is
secured by a lien or encumbrance upon a Unit and which has provided the Master Association
with written notice of its name, address and a description of the Unit encumbered thereby.

"Owner." Any Person (including Declarant) owning fee title to a Unit, or any leasehold
interest under a ground lease, but excluding: (a) any Person having an interest in a Unit solely as
security for an obligation; and (b) a Sub-Unit Owner.

"Parking Expenses." Costs and expenses directly related to the Parking Garage or for
which an Owner is responsible, including those relating to: (a) maintenance and repair of the
Parking Garage; (b) casualty, public liability and other insurance coverages required or permitted
to be maintained by the Master Association; (c) Governmental Impositions levied and assessed on
the Parking Garage; (d) utilities relating to the Parking Garage; and () such other costs and
expenses as may be reasonably related to the proper maintenance, care, operation and
management of the Parking Garage, including the accounting for such expenses.

"Parking Garage." The "Parking Garage" as shown and labeled on the Map.
"Parking Spaces." Collectively, the Hotel Parking Spaces and the CMHF Parking
Spaces.

"Past Due Rate." The maximum effective annual rate of interest as determined by the
department of financial institutions of the State or, if no maximum lawful rate exists, the rate of
18% per annum.
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"Person." Any individual, corporation, partnership, limited partnership, limited liability
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any
other legal entity, including any Governmental Authority and any fiduciary acting in such
capacity on behalf of any of the foregoing.

"Priority Lien Indebtedness." Any bona fide indebtedness, which is the result of an arm's
length negotiation that is currently secured by a lien or encumbrance upon the Property and/or a
Unit or which is hereafter secured by a first lien or encumbrance upon the Property and/or a Unit.

"Property.” The Land and the Improvements.

"Real Property Records." The records of the Registrar’s Office of the County where
instruments concerning real property are recorded.

"Reallocation Percentage." The percentage of the undivided interest of each Owner in
the Common Elements as set forth on a Supplemental Declaration (if applicable), determined by
dividing (a) the square footage of a Unit; by (b) the combined total square footage of all Units,
which measurement of the square feet within each Unit shall be done in the same manner as the
measurement used to establish the initial Allocated Interests set forth on Exhibit C attached to this
Master Declaration.

"Regulations." The rules and regulations of the Master Association initially adopted by
the Board of Directors and as amended from time to time.

"Rents." Any and all rental or other income received by an Owner in connection with the
leasing of such Owner's Unit or the granting or licensing of a right to use all or any portion of
such Unit.

"Signage." Any signage, lettering, decorations, banners, advertising or marketing media,
awnings, canopies, window covering, or any other form of expression on the Skin or in the
interior of the Improvements if the same is visible from the exterior of the Improvements.

"Signage Rights." The right to affix Signage to the Skin, as described in Section 3.3 of
this Master Declaration.

"Skin." The exterior surface of the Improvements or the portions thereof, as applicable,
not including the roof.

"Special Assessments." Special Common Expenses established and assessed pursuant to
Article VII of this Master Declaration.

"Special Declarant Rights." Only the right of the Exercising Declarant to exercise the
rights set forth in Section 66-27-203(22)(F) of the Act, all other rights being hereby waived
and/or terminated.

"State." The State of Tennessee.
"Structure." All foundations, footings, columns, flat slabs, sheer walls, girders, support

beams, post tension cables or rods and including any and all other structural components that
support, uphold or are a part of the Building or any other Improvement.
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"Sub-Unit." A portion of any Unit designated for separate ownership as created and
identified in a Sub-Unit Declaration for a Sub-Unit Condominium executed by the Owner of such
Unit and recorded in the Condominium Records.

"Sub-Unit Condominium." A condominium which may be formed by an Owner,
pursuant to a Sub-Unit Declaration, the name of which is to be determined by the Owner prior to
conveying or leasing the first Sub-Unit, and which may designate a Sub-Unit Condominium
Association to act on behalf of all Sub-Unit Owners.

"Sub-Unit Condominium Association." A nonprofit corporation formed under and
pursuant to the TNCA created as a part of a Sub-Unit Condominium to act on behalf of the Sub-
Unit Owners.

"Sub-Unit Declaration." A condominium declaration, and all recorded amendments
thereto, executed by an Owner for the purpose of forming a Sub-Unit Condominium which is
recorded in the Condominium Records.

"Sub-Unit Owner." Any Person who holds fee simple title to a Sub-Unit, together with
an undivided interest in the common elements of a Sub-Unit Condominium, but excluding a
Person having an interest in a Sub-Unit solely as security for an obligation.

"Supplemental Declaration." An instrument executed by Declarant and recorded in the
Condominium Records for the purpose of (a) modifying the Allocated Interests; (b) adding to the
Condominium; (c) withdrawing any portion of the Condominium from the effect of this Master
Declaration; or (d) any other action as provided in the Governing Documents.

"Support Easement." An easement as more particularly described in Subsection 3.7(¢) of
this Master Declaration.

" n

Systems." All fixtures, utilities, equipment, pipes, lines, wires, computer cables,
conduits, circuits, junction boxes, hangers, pull boxes, terminal points, electronic devices, air
compressors, air handlers, chillers and other systems used in the production, heating, cooling
and/or transmission of air, water, gas, electricity, communications, waste water, sewage, audio
and video signals, and other utility services including the main switch gear conduits, plumbing
chases and mechanical shafts on the Property.

"Systems Easement." An easement as more particularly described in Subsection 3.7(f) of
this Master Declaration.

"Taking." The taking or threat of taking of all or a portion of the Property for any public
or quasi-public use, by eminent domain proceedings or otherwise, by a Governmental Authority
or by an action in the nature of eminent domain (whether permanent or temporary) or the sale or
other transfer of the Property in lieu thereof.

"TIF Easement." An easement as more particularly described in Subsection 3.7(d) of this
Master Declaration.

"TIF Easement Area." The area labeled on the Map as the "TIF Easement Area."

"Tenant." Any Person having the right to occupy a Unit or a portion of a Unit pursuant to
a lease or other occupancy agreement granted by an Owner, or pursuant to a sublease, but
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excluding guests or invitees of the Hotel Unit Owner, to the extent allowed by the Governing
Documents.

"TNCA." The Tennessee Nonprofit Corporation Act, as amended from time to time.

"Unaffected Owners." Has the meaning assigned to such term in Section 4.7 of this
Master Declaration.

"Unilateral Decisions." Any matter that is governed by the Governing Documents that is
not a Major Decision when made or effected by one Owner or Declarant and which such matter
does not have a Material Adverse Effect on another Owner or Unit.

"Unit." A physical portion of the Condominium that is designated for separate ownership
or occupancy (the boundaries of which are depicted on the Map), which, to the extent applicable,
is contained within the perimeter walls, floor, ceiling, windows and doors of a Unit depicted on
the Map, and includes: (a) all the Systems and roof areas that exclusively serve such Unit; (b) the
Skin surrounding such Unit; (c) the finish materials, floor covering, wall covering, fixtures and
appliances contained in the Unit; and (d) the portion of the Land underlying the Unit as depicted
on the Map, but excludes any (i) portion of the Structure; and (ii) Systems that serve more than
one Unit, all as subject to and further described in Section 66-27-302 of the Act, but not including
the individual Sub-Units of a Sub-Unit Condominium unless specifically so provided.

"Utility Easement." An easement as more particularly described in Subsection 3.7(g) of
this Master Declaration.

ARTICLE 11
GENERAL PROVISIONS

Section 2.1 Creation of Units; Map.

(@) The Units. The Property is hereby divided into fee simple estates composed of
three separately designated Units, being the Hotel Unit, the CMHF Unit, and the Authority Unit,
and each such Unit's undivided interest in and to the Common Elements. Each Unit, together
with such Unit's undivided interests in the Common Elements is for all purposes a separate parcel
of and estate in real property. The separate parcels of and estates in real property designated
hereby shall be created on the date of filing of this Master Declaration in the Condominium
Records, and shall continue until this Master Declaration is revoked or terminated in the manner
provided in this Master Declaration. Upon creation, under and pursuant to this Section 2.1(a). the
Hotel Unit shall be subject to each and every provision, including the rights of the Hotel Unit
Owner, of the Facility Lease.

(b) The Map. The Map sets forth the following: (i) a general description and
diagrammatic plan of the Condominium,; (ii) the location and dimension of all real property
subject to the Development Rights; (iii) all major Improvements, including each Unit, showing its
location within the Building and floor(s); (iv) the Parking Spaces designated for use by certain
Owners; and (v) such other information as is desirable or required pursuant to the Act. The
measurements set forth on the Map as to each Unit are approximate values taken from the plans
and specifications for the Property and may not be precisely accurate as to any Unit due to
variances in construction and interior floor plans. NEITHER DECLARANT NOR ANY
OWNER SHALL BE LIABLE TO ANY OTHER OWNER AS A RESULT OF ANY
DISCREPANCIES IN ACTUAL UNIT MEASUREMENTS FROM THOSE SET FORTH ON
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THE MAP, AND EACH OWNER, BY ACCEPTING A DEED TO A UNIT OR A SUB-UNIT,
WAIVES ANY SUCH CLAIM OR CAUSE OF ACTION.

Section 2.2 Description of Units and Common Elements. Subject to the reservations and
Easements created by Declarant in this Master Declaration, the Units shall consist of the following and
any logical extension thereby as determined in Declarant's reasonable judgment:

(a) Hotel Unit. As depicted on the Map, the Hotel Unit shall include the following
items:

) The portion of the Land shown on the Map as the "Hotel Land."

(ii) The Hotel Parking Spaces.

(iif) All other walls, floors, ceilings, hallways, lobbies, windows, doors,
elevators and other Improvements that serve the Hotel Unit exclusively, to the extent the

same do not constitute the Structure.

(@iv) Hotel Limited Common Elements: The Limited Common Elements
appurtenant to the Hotel Unit shall include those items designated on the Map.

(b) CMHF Unit: As depicted on the Map, the CMHF Unit shall include the
following items:

@ The portion of the Land shown on the Map as the "Hall of Fame Land."

(ii) The CMHF Parking Spaces.

(1ii) All other walls, floors, ceilings, hallways, lobbies, windows, doors,
elevators and other Improvements that serve the CMHF Unit exclusively, to the extent the

same do not constitute the Structure.

@iv) CMHF Limited Common Elements: The Limited Common Elements
appurtenant to the CMHF Unit shall include those items designated on the Map.

(c) Authority Unit: As depicted on the Map, the Authority Unit shall include the
following items:

(1) All other walls, floors, ceilings, hallways, lobbies, windows, doors,
elevators and other Improvements that serve the Authority Unit exclusively, to the extent
the same do not constitute the Structure.

(ii) Authority Limited Common Elements: The Limited Common Elements
appurtenant to the Authority Unit shall include those items designated on the Map.

(d) General Common Elements. As depicted on the Map, the General Common
Elements shall include all the Common Elements that are not Limited Common Elements,
including the Structure, and certain stairways, generators, and other mechanical areas that serve
all of the Units.
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(e) Descriptions Subject to Map. The descriptions of the Units and the Common
Elements set forth in this Section 2.2 represent the general intention of Declarant; provided,
however, if a discrepancy exists between this Section 2.2 and the Map, the Map shall control.

® Additional Information to Interpret Unit Boundaries. Except as may be
otherwise provided for herein, the Unit boundaries will include any and all attachments to,
protrusions from and appurtenances attached to and exclusively serving such Unit (including the
spaces located within any balconies intended to serve the Unit) and will exclude any portion of
the Common Elements that may be located within such Unit’s boundaries (as shown on the Map).
Additionally, to the extent that any Structure, Systems or Improvements exclusively serve or
support a Unit, as may be designated as exclusively serving such Unit on the Map, such items
will be deemed a part of such Unit whether located within, outside, or below the Unit, and
whether or not attached to or contiguous with the Unit. Unless otherwise designated as Limited
Common Elements, elevator systems (including, but not limited to elevators, elevator shafts,
elevator lobbies and all related mechanical and electrical systems) and stairs that serve a single
Unit (including any part of any system or stairs located outside the boundaries of the Unit), as
may be designated as exclusively serving such Unit on the Map, will be deemed part of the Unit.
Furthermore, if any chutes, flues, ducts, conduits, wires, pipes, chases or other apparatus lies
partially within and partially outside of the designated boundaries of the Unit, any portion thereof
which serve only that Unit will be deemed to be a part of that Unit, while any portions thereof
which serve or may serve more than one Unit will be deemed as part of the General Common
Elements unless otherwise designated as Limited Common Elements on the Map.

In the event that there is a conflict between the boundaries of a Unit as described in this
Section and as shown on the Map, the boundaries of a Unit as shown on the Map will control. It
is the express intent of the Declarant that the property described as being part of each Unit will
for all purposes herein be treated as and constitute a lawfully described "Unit" as that term is
defined in the Act. In the event that there is a final judicial determination by a court of competent
jurisdiction that the boundaries of a Unit or any portion thereof are so indefinite and vague so as
to not create a legally constituted "Unit" within the meaning of the Act, then that portion of the
Unit that has not been adequately described will be severed from the property deemed a part of
the Unit (if the remainder of the Unit, excluding the severed portion thereof, constitutes a
property described "Unit" under the Act) and will thereafter be deemed to be Limited Common
Elements reserved to the exclusive use of said Unit, subject to the rights and obligations of other
Owners with respect to said property.

Section 2.3 Subsequent Sub-Unit Condominiums.

(a) Creation of Sub-Units. Each Owner shall have the option and right to create a
Sub-Unit Condominium within the boundaries of such Owner’s Unit, subject to the satisfaction of
the requirements of the Act. The creation of any Sub-Unit Condominium will not modify any
obligations, limitations, rights, benefits or burdens established in this Master Declaration, except
as set forth in Subsection 2.3(c) of this Master Declaration.

(b) Sub-Unit Condominium Association. If an Owner elects not to form a Sub-Unit
Condominium Association upon the creation of a Sub-Unit Condominium, all rights of the Sub-
Unit Owners in and to the Allocated Interests of the Unit from which the Sub-Unit Condominium
is created shall be as specified in the Sub-Unit Declaration, as limited in this Section 2.3. If not
so specified, a majority of the Allocated Interests of the Unit from which the Sub-Unit
Condominium is created (calculated for the Sub-Units in the same manner as the Allocated
Interests) shall exercise all rights of the Sub-Unit Owners provided that only one Sub-Unit Owner
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shall be designated to act as their representative, which designated representative shall be the
member of the Master Association representing such Sub-Unit Condominium. The Master
Association shall be required to deal only with such designated representative, and if a majority
of the Allocated Interests of the Unit represented by the Sub-Unit Owners shall be unable to
agree, or if they shall fail to designate a representative to act on their behalf, such Sub-Unit
Condominium will not be entitled to have a representative as a member of the Master Association
and the Allocated Interests of the Unit from which the Sub-Unit Condominium is created shall
have no vote or ability to exercise any rights under this Master Declaration, including bringing
legal action against the Master Association, until such time as a majority of such interests have
agreed and so designated their representative.

(©) Obligations of Sub-Unit Owners and Sub-Units. Upon the filing of a Sub-Unit
Declaration, any and all obligations (including the obligations to pay Assessments), liabilities,
limitations, rights, benefits, or burdens as established in this Master Declaration and that are
vested or that may in the future become vested in the Owner filing such Sub-Unit Declaration and
upon such Unit, shall automatically become the obligations (including the obligations to pay
Assessments), liabilities, limitations, rights, waivers, benefits or burdens of any Sub-Unit Owner
and its Sub-Unit to the extent of such Sub-Unit Owner's allocated interest in the Sub-Unit
Condominium's common elements or as otherwise provided in the Sub-Unit Declaration. The
failure of any Sub-Unit Owner to pay assessments, in relation to its Sub-Unit, shall not create a
lien against the Sub-Unit of any other Sub-Unit Owner in any Sub-Unit Condominium. The
Owner that files such Sub-Unit Declaration and the Unit that is subdivided shall be relieved of all
of such obligations (including the obligations to pay Assessments), liabilities, limitations, rights,
waivers, benefits or burdens in relation to each Sub-Unit acquired by a Sub-Unit Owner except
with respect to those Sub-Units that are owned by the Owner that files such Sub-Unit Declaration.
Any Owner that files a Sub-Unit Declaration agrees to include the following provision in the Sub-
Unit Declaration:

"Upon the filing of this Sub-Unit Declaration and acceptance of a deed to a Sub-
Unit, any and all obligations (including the obligations to pay Assessments as
provided in the Master Declaration), liabilities, limitations, covenants,
conditions, restrictions, requirements, duties, waivers or burdens that encumber,
are imposed upon or that in the future may encumber or become imposed upon
the Land or Declarant in relation to the unit, under and pursuant to the Master
Declaration, are hereby assumed in their entirety by such Sub-Unit Owners and
Declarant (with respect to any Sub-Unit owned by Declarant) and the successors
and assigns of the Sub-Unit Owners and Declarant, except as otherwise provided
herein with respect to the easements contained in the Master Declaration. The
covenant and agreement of the Sub-Unit Owners set forth in this Section shall be
a covenant that runs with the Land. EACH SUB-UNIT OWNER AGREES TO
INDEMNIFY AND HOLD HARMLESS DECLARANT, AND ANY OTHER
SUB-UNIT OWNER, FROM SUCH SUB-UNIT OWNER'S SHARE OF ANY
AND ALL LIABILITIES, COSTS, EXPENSES (COMMON OR
OTHERWISE), AND ASSESSMENTS RELATING OR APPERTAINING TO
SUCH SUB-UNIT OWNER'S SUB-UNIT WITH RESPECT TO THE
MATTERS ASSUMED BY EACH SUB-UNIT OWNER PURSUANT TO THIS
PROVISION."

Section 2.4 Allocation of Interests in Common Elements. The initial Allocated Interests
have been determined by dividing the square footage of each Unit by the square feet of all Units and are
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indicated opposite the Unit in Exhibit C attached to this Master Declaration. The Common Elements
shall remain undivided.

Section 2.5 Inseparability of Units; No Partition. Each Unit shall be inseparable, and shall
be acquired, owned, conveyed, transferred, leased and encumbered only as an entirety, except for the
(a) creation of one or more Sub-Unit Condominiums as permitted by this Master Declaration; and
(b) provisions of Section 3.2 and Section 3.7 of this Master Declaration. In no event shall a Unit be
subject to physical partition, and no Owner shall bring or be entitled to maintain an action for the partition
or division of a Unit or the Common Elements. Any purported conveyance, judicial sale or other
voluntary or involuntary transfer of an undivided interest in the Common Elements without the Unit to
which such Common Elements are allocated is void ab initio, with the exception of the conveyance of any
Sub-Unit in a Sub-Unit Condominium in accordance with the terms and conditions of the Sub-Unit
Declaration establishing the Sub-Unit Condominium, if and when same is created.

Section 2.6 Permissible Relationships: Description.

(a) Ownership of Units. A Unit may be acquired and held by one or more Persons in
any form of ownership recognized by the Legal Requirements.

(b) Description of Units. Any contract or other instrument relating to the acquisition,
ownership, conveyance, transfer, lease or encumbrance of a Unit shall legally describe such Unit
as follows: "Unit _ of the Country Music Hall of Fame Master Condominium, located in
Davidson County, Tennessee," with further reference to the recording data for this Master
Declaration (including the Map and any amendments to this Master Declaration in the
Condominium Records). Every such description shall be good and sufficient for all purposes to
acquire, own, convey, transfer, lease, encumber or otherwise deal with such Unit, and any such
description shall be construed to include all incidents of ownership relating to a Unit. Any
contract or other instrument relating to the acquisition, ownership, conveyance, transfer, lease or
encumbrance of a Sub-Unit in any Sub-Unit Condominium shall legally describe such Sub-Unit
as follows: "Unit __ [insert appropriate Sub-Unit name], a Condominium located in the [insert
Unit name] Unit within the Country Music Hall of Fame Master Condominium, located in
Davidson County, Tennessee" with further reference to the recording data for this Master
Declaration (including the Map and any amendments to this Master Declaration in the
Condominium Records).

Section 2.7 Mortgage of Unit. An Owner shall be entitled from time to time to mortgage or
encumber a Unit by creating a lien or liens covering a Unit under the provisions of a mortgage or deed of
trust, but any lien created thereby shall be subject to the terms and provisions of this Master Declaration,
and any mortgagee or other lienholder which acquires a Unit through judicial foreclosure, public sale or
any other means shall be subject to the terms and provisions of this Master Declaration. An Owner that
mortgages its Unit shall notify the Master Association, giving the name and address of said Owner's
mortgagee, and the Master Association shall maintain such information.

Section 2.8 Call Option. The Owners acknowledge that CMHF has the right and option to
purchase the Authority Unit at the end of the initial term and/or extension term of the Development, Lease
and Operating Agreement between the Authority and CMHF by giving written notice of its intention to
exercise such option within three years of the expiration of the applicable term. On the closing date, the
Authority shall deliver a duly executed and properly acknowledged deed conveying the Authority Unit to
CMHF, free and clear of all encumbrances except those that exist as of the date of this Master
Declaration.
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ARTICLE III
USES, RESERVATIONS AND RESTRICTIONS

Section 3.1 Permitted Uses. The uses allowed (and prohibited) in the Units shall be:

(a) Authority Unit. Except as otherwise provided in the Governing Documents, the
Authority Unit and each Sub-Unit thereof shall be used for entertainment and exhibition, archive
and office purposes related to and in connection with the CMHF and for archives for CMHF or
any other lawful purpose other than paid transient use.

(b) CMHF Unit. Except as otherwise provided in the Governing Documents, the
CMHF Unit and each Sub-Unit thereof shall only be used for exhibition and attendant office
space in connection with the CMHF or any other lawful purpose other than paid transient use.

() Hotel Unit. The Hotel Unit shall be used and occupied for hotel purposes
including paid transient, event, meeting and food and beverage uses and any other lawful uses.

Section 3.2 Leases. The Units (or portions thereof) may be leased in accordance with the
Regulations. Each lease of a Sub-Unit shall be subject to those leasing restrictions set forth by the Master
Association and the respective Sub-Unit Condominium Association, as described in the Regulations, the
Sub-Unit Declaration, or the rules and regulations promulgated thereunder, as applicable.
Notwithstanding the foregoing, the Owners hereby acknowledge and consent to the lease of the Authority
Unit to CMHF pursuant to the Development, Lease and Operating Agreement between the Authority and
CMHF.

Section 3.3 Signage Rights. Each Owner shall have the right to erect Signage on the Skin
within its respective Unit provided that such Signage: (a) is in compliance with the Legal Requirements;
(b) is approved by the Master Association which approval will not be unreasonably withheld, conditioned
or delayed; and (c) does not create a nuisance for any Owner. All Signage shall be subject to such further
restrictions and requirements as set forth in the Regulations. Each Owner shall be responsible, at its sole
expense, to (i) obtain and maintain all necessary permits and approvals required under all applicable
Legal Requirements with respect to the erection and maintenance of its Signage; (ii) keep and maintain,
or cause to be kept and maintained, its Signage in good condition and repair; and (iii) keep or cause to be
kept all lighting and other equipment in connection with its Signage in good working order and condition.
The Master Association may remove any such Signage, as necessary, in connection with any of its
maintenance and repair or other obligations under this Master Declaration or may require the Unit Owner
to do so. The Owner of the Unit utilizing the Signage Rights shall be responsible for the cost to repair
Common Elements or Units if such repairs are necessitated by use or misuse of their respective Signage
Rights. The Master Association does not insure equipment or improvements installed pursuant to the
Signage Rights and is not liable to any Owner or any other Person for any loss or damage from any cause
to the equipment or improvements installed pursuant to the Signage Rights. The Owners are hereby
permitted to assign their respective Signage Rights to their Tenants.

Section 3.4 Parking.

(a) CMHF Parking. All the CMHF Parking Spaces shall be subject to the procedures
and regulations set forth in the Regulations (which shall be enforced by the Master Association)
and shall be used exclusively for automobile parking purposes and those uses appurtenant to
parking purposes by the Owner of the CMHF Unit, their Tenants and their guests, invitees and
employees. Notwithstanding the foregoing, CMHF hereby agrees and acknowledges that the
Hotel Unit shall have the right to request the use of the CMHF Parking Spaces upon providing
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CMHF written notice of Hotel Owner’s request to use the CMHF Parking Spaces no less than 30
days prior to the anticipated use. Such request shall include the dates of requested use, expected
number of visitors, the estimated hours of usage per day, and any additional information that
Hotel Owner deems pertinent to such request. Within ten business days of its receipt of such
notice, CMHF shall confirm to Hotel Owner whether or not Hotel Owner is permitted to use the
CMHF Parking Spaces pursuant to its request and the mechanics related thereto.

(b) Hotel Parking. All the Hotel Parking Spaces shall be subject to the procedures
and regulations set forth in the Regulations (which shall be enforced by the Master Association)
and shall be used exclusively for automobile parking purposes and those uses appurtenant to
parking purposes by the Owner of the Hotel Unit and their guests, invitees and employees.

Section 3.5 Compliance with the Governing Documents. Each Owner, by accepting a
deed conveying title to a Unit, any Sub-Unit Owner by accepting a deed conveying title to a Sub-Unit and
any Tenant by execution of a lease or by occupancy of a Unit or a Sub-Unit shall automatically be
deemed to have agreed to strictly comply with the provisions of the Governing Documents and all the
Legal Requirements. A failure or refusal of an Owner, a Sub-Unit Owner or a Tenant to so comply with
provisions of Governing Documents and all Legal Requirements, after written notice, shall constitute a
Dispute (to the extent so included within the definition of "Dispute" set forth in Section 1.1 of this Master
Declaration) that shall be resolved in accordance with Article X of this Master Declaration. In addition,
an Owner's voting rights in the Master Association may by written notice be suspended by the Master
Association during any period of such noncompliance with all of the Governing Documents and Legal
Requirements.

Section 3.6 Rights of Declarant. The Authority Unit and CMHF hereby releases, assigns,
conveys and transfers the Special Declarant Right to Exercising Declarant.

Section 3.7 Easements. Each Owner accepts a deed conveying title to a Unit subject to the
Easements granted and reserved, as applicable, in this Section 3.7, which Easements (and all related rights
and obligations related to such Easements arising on or after the date of any transfer) shall run with the
Condominium.

(a) Access Easement. Declarant hereby grants and reserves a perpetual, assignable
and non-exclusive Access Easement over, on, under and across each Unit as may reasonably be
necessary for its own benefit and for the benefit of each Unit and the Master Association, as
applicable, for: (i) the maintenance, repair or replacement of any of the Common Elements
thereon or accessible therefrom; (ii) the use of a Unit by its Owner, provided no other reasonable
means of access exists or as necessitated by any Legal Requirement; (iii) the exercise by
Declarant of the Special Declarant Rights or the performance of any obligations of Declarant
under the Governing Documents; (iv) the making of emergency repairs therein necessary to
prevent damage to the Common Elements or to any Unit; (v) the evacuation of all or any part of
the Property in the event of an emergency; and (vi) such other reasonable purposes as are deemed
by the Master Association to be necessary for the performance of the obligations of the Master
Association as described in this Master Declaration and in the Bylaws.

The Master Association, the Manager, and each Owner may enter a Unit or Sub-Unit to the extent
reasonably necessary in case of an emergency originating in or threatening the Unit or any other
Unit whether or not the Owner, Sub-Unit Owner or Tenant of such Unit is present at the time.
The Person making such entry shall take reasonable precautions to protect such premises and any
inventory, fixtures and other personal property contained therein from damage and theft. This
right of entry may be exercised by any Manager, the Owners, the Master Association and their
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directors, officers, agents and employees, and by all police officers, firefighters and other
emergency personnel in the performance of their respective duties. Also, the Master Association
may enter a Unit to perform installations, alterations or repairs to the mechanical, electrical or
utility services which, if not performed, would affect the use of other Units or the Common
Elements; provided that, if possible, requests for any entry shall be made in advance and at a time
convenient to the Owner or Manager of the affected Unit and further subject to the foregoing
limitations. In case of an emergency, the right of entry is immediate and if an Owner refuses to
provide entry, such Owner is liable for the cost of repairs to the Unit or the Common Elements
caused by the Master Association's, any Manager's, or another Owner's chosen method of access
under such circumstances.

(b) Grand Lobby Easement. Declarant hereby grants a perpetual, assignable and
non-exclusive Grand Lobby Easement over, on, under and across the Grand Lobby for its own
benefit and for the benefit of each Owner and the Master Association, subject to limitations on
use, if any, set forth in the Regulations.

(c) Common Elements Easement. Declarant hereby grants and reserves a perpetual,
assignable and non-exclusive Common Elements Easement over, on, under and across the
Common Elements for its own benefit and for the benefit of each Unit (which is an intended
beneficiary of such Common Element) and the Master Association for ingress and egress from
each Unit and for the use of the Common Elements. The Common Elements Easement shall be
maintained by the Master Association in accordance with the Maintenance Standard and
Section 5.2 of this Master Declaration.

(d) TIF Easement. Declarant hereby grants an assignable, non-exclusive TIF
Easement over, on, under and across the TIF Easement Area for the benefit of [the public],
which shall terminate on December 31, 2040.

(e) Support Easement. Declarant hereby grants and reserves a perpetual, assignable
and non-exclusive Support Easement over, on, under and across the Structure for its own benefit
and the benefit of each Unit for support of all portions of the Improvements. The Structure shall
be maintained by the Master Association in accordance with the Maintenance Standard and
Section 5.2 of this Master Declaration.

i) Systems Easement. Declarant hereby grants and reserves a perpetual, assignable
and non-exclusive Systems Easement over, on, under and across the Systems for its own benefit
and for the benefit of each Owner and the Master Association for the use of and the connection to
any portion of the Systems intended for such Owner's or the Master Association's use, except for
any portion of the Systems that are intended to exclusively service a Unit. The Systems which
serve more than one Unit shall be maintained by the Master Association in accordance with the
Maintenance Standard and Section 5.2 of this Master Declaration.

(2) Utility Easement. Declarant hereby grants and reserves a perpetual, assignable
and non-exclusive Utility Easement over, on, under and across the Common Elements: (i) for its
own benefit, the benefit of the Master Association and the benefit of utility companies supplying
utility service to the Condominium for supplying utility service to any part of the Condominium;
and (ii) for its own benefit for the right to grant additional Utility Easements. Declarant may
record an easement agreement or easement relocation agreement in the Condominium Records,
specifically locating or relocating any Utility Easement subsequent to the recordation of this
Master Declaration, and each Owner, by acceptance of the deed to a Unit, hereby grants
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Declarant an irrevocable power of attorney, coupled with an interest, with full power and
authority to locate or relocate any Utility Easement.

(h) Hotel Lobby Easement. Declarant hereby grants a perpetual, assignable and non-
exclusive Hotel Lobby Easement over, on, under and across the Hotel Lobby for its own benefit
and for the benefit of each Owner and the Master Association, subject to limitations, if any, on
use set forth in the Regulations.

(1) Sub-Unit Easements to Benefit Sub-Units. Upon and simultaneously with the
filing of a Sub-Unit Declaration in the Condominium Records, the Sub-Unit Owner will, in
accordance with the Sub-Unit Declaration, designate all or a portion of the Sub-Unit Owner's
rights to the Access Easement, the Common Elements Easement, the Support Easement and the
Systems Easement, to the Sub-Unit Owners as the common elements of the Sub-Unit
Condominium.

)] Miscellaneous. None of the Easements granted or reserved in this Section 3.7
shall be used in a manner which materially adversely affect the structural integrity of the
Improvements. Except as specifically provided in this Section 3.7, notwithstanding the
assignability of the Easements, no Easement may be assigned to any Person that is not the Owner,
Sub-Unit Owner or Tenant of the Unit or Sub-Unit that is benefited by the respective Easement,
nor shall any Owner that is benefited by an Easement grant a sub-easement or a license to any
area covered by any Easement. Use and availability of any facilities or areas covered by the
Easements are subject to the Regulations.

Section 3.8 Encroachments. If, as a result of the original construction, reconstruction,
repair, shifting, settlement or other circumstance, any portion of the Common Elements encroaches upon
a Unit, a perpetual easement over, on, under and across such Unit for such encroachment and for the
maintenance of the same is hereby granted and conveyed to the Master Association by each Owner at the
time each Unit is conveyed to the Owner. If as a result of the original construction, reconstruction, repair,
shifting, settlement or other circumstance, any portion of a Unit encroaches upon the Common Elements
or upon any adjoining Unit, an irrevocable and perpetual easement for such encroachment and for the
maintenance of the same over, on, under and across such Unit or such portion of the Common Elements,
as applicable, is hereby granted to the Owner of such Unit. Such encroachments and easements shall not
be considered or determined to be encumbrances either upon a Unit or upon the Common Elements.

ARTICLE 1V
MATTERS REGARDING THE MASTER ASSOCIATION

Section 4.1 General. The Master Association has been incorporated as a nonprofit
corporation under the TNCA. In addition to the powers conferred on the Master Association under the
TNCA, the Master Association may take all actions authorized by the Governing Documents. Any and
all actions taken by the Master Association pursuant to the Governing Documents are binding on all
Owners. The board of directors of any Sub-Unit Condominium Association shall, at the organizational
meeting of the board of directors of the Sub-Unit Condominium Association, appoint one of its members
as the sole representative of the Sub-Unit Condominium as a member of the Master Association. The
Master Association shall be required to deal only with such appointed representative and if no member of
the board of directors of a Sub-Unit Condominium Association is appointed by the board of directors of
the Sub-Unit Condominium Association, neither the Sub-Unit Condominium nor any Sub-Unit shall have
any vote or ability to exercise any rights under this Master Declaration, including bringing legal action
against the Master Association until such time as the board of directors of the Sub-Unit Condominium
Association has agreed and so designated their representative, or a representative is otherwise designated
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as described in Subsection 2.3(b) of this Master Declaration. This Master Declaration is not intended to
place any limitations or restrictions on the power of the Master Association or the Board of Directors
except as set forth in this Master Declaration or the Governing Documents.

Section 4.2 Allocation of Votes in the Master Association. Each Owner will automatically
be a member of the Master Association. Unless a different allocation of votes is required by the Act or
clsewhere in this Master Declaration, the Owner of the Hotel Unit shall be entitled to exercise two votes,
the Owner of the Authority Unit shall be entitled to exercise one vote, and the Owner of the CMHF
Owner shall be entitled to exercise one vote with respect to any matter on which members of the Master
Association shall be entitled to vote. If a Unit is subdivided pursuant to the provisions of Section 2.3 of
this Master Declaration, the Sub-Unit Condominium shall have only the number of votes in the Master
Association that the subdivided Unit was entitled to as a member of the Master Association prior to the
Unit being subdivided.

Section 4.3 Suspended Voting Rights. All voting rights of an Owner may be suspended
during any period that such Owner is delinquent in the payment of any Assessment duly established
pursuant to this Master Declaration, or is otherwise in default under the terms of the Governing
Documents.

Section 4.4 Right of Action by Owners and the Master Association; Release. The
Owners and any Sub-Unit Condominium Association (excluding the Sub-Unit Owners), acting
collectively or individually, shall have the right to maintain actions against the Master Association for its
willful failure to comply with the provisions of the Act, this Master Declaration or the Bylaws, or its
willful failure to perform its duties and responsibilities hereunder; provided, however, except as otherwise
provided by the Governing Documents, no other action shall be brought against the Master Association or
its Affiliates, parents, subsidiaries, officers, directors, agents, employees, predecessors, successors,
contractors, consultants, insurers or sureties, by the Owners or any Sub-Unit Condominium Association.
The Master Association shall not have the power to institute, defend, intervene in, settle or compromise
litigation or administrative proceedings in the name of any Unit Owner. Subject to the Master
Association's obligations under this Master Declaration, except as otherwise provided by the Governing
Documents, each Owner, any Sub-Unit Condominium Association and Sub-Unit Owner hereby releases,
acquits and forever discharges the Master Association, and its Affiliates, parents, members, subsidiaries,
officers, directors, agents, employees, predecessors, successors, contractors, consultants, insurers, sureties
and assigns, and agrees to hold such Persons harmless of and from any and all claims, damages,
liabilities, costs and/or expenses (including reasonable attorneys' fees) relating to the construction of,
repair or restoration of, or the sale to the Owners or Sub-Unit Owners of the Units, any Sub-Unit or the
Common Elements. This release shall release and forever discharge the Master Association and its
Affiliates, parents, members, subsidiaries, officers, directors, agents, employees, predecessors, successors,
contractors, consultants, insurers, sureties and assigns, from all claims and causes of action, whether
statutory or under the common law, known or unknown, now accrued, or that arise in the future.

Section 4.5 Limitation of Liability of Officers. Directors, Employees and Agents of the
Master Association. No officer, director, employee or agent of the Master Association shall be liable to
any Owner of any Unit or any Tenant, for any claims, actions, demands, costs, expenses (including
attorneys' fees), damages or liability, of any kind or nature, except as otherwise expressly set forth in the
Governing Documents and such officers, directors, employees and agents shall be indemnified in
accordance with the provisions of the Governing Documents.

Section 4.6 Major Decisions. The rights of each Owner with respect to Major Decisions
shall be identical and each Owner shall be entitled to consent to all Major Decisions that have an effect on
such Owner's Unit, and neither the Master Association, the Board of Directors nor any other Person
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acting on behalf of the Master Association or the Declarant shall have the authority to act on any matter
constituting a Major Decision that has an effect on such Owner's Unit, without the prior written approval
of such Owner.

Section 4.7 Unilateral Decisions. An Owner may make any Unilateral Decision without
notifying the other Owners. If an Owner desires to confirm whether an act is a Unilateral Decision, such
Owner may notify the other Owners (the "Unaffected Owners") in writing of the action to be taken or
other effect of the proposed decision. The Unaffected Owners shall have ten days after receipt of the
original notice to deliver written notice to the proposing Owner if the proposed decision is a Unilateral
Decision and if not, the reason or explanation of why the proposed decision is not a Unilateral Decision.
If no objection is received by the proposing Owner within the ten day time period, the proposing Owner
may take all appropriate action necessary or desired to accomplish the purpose of the Unilateral Decision.

ARTICLE V
MAINTENANCE, ALTERATIONS, TAXES AND UTILITIES
Section 5.1 Maintenance.
(a) Maintenance of Units. All maintenance, repairs and replacements of, in or to any

Unit, ordinary or extraordinary, foreseen or unforeseen, including maintenance, repair and
replacement of all Systems which are part of such Unit, shall be performed by the Owner of such
Unit in accordance with the Maintenance Standard.

(b) Maintenance of Common Elements. Except as otherwise provided in the
Regulations or the Allocation Document, all the General Common Elements shall be maintained
by the Master Association in accordance with the Maintenance Standard, the cost and expense of
which shall constitute a Common Expense and shall be payable as may be set forth in this Master
Declaration or in the Allocation Document in amounts for which an allocation is provided. The
Master Association shall establish and maintain an adequate reserve fund for such purposes, to be
funded by Monthly Assessments rather than by a Special Assessment; provided, however, that the
Master Association may require Special Assessments for such purposes, in accordance with
Subsection 7.1(¢) of this Master Declaration. Nothing in this Master Declaration shall be deemed
or construed as relieving any Owner from liability or responsibility for damage to the Common
Elements caused by the negligence or misconduct of an Owner or an Ownet's occupants or
nvitees.

© Maintenance of Easements. All maintenance, repairs and replacements of, in or
to any Easement area, ordinary or extraordinary, foreseen or unforeseen, including maintenance,
repair and replacement of all Systems which are part of such Easement area, shall be performed
by the Owner of such Unit, or Limited Common Element appurtenant thereto, in which the
Easement area is located and in accordance with the Maintenance Standard, unless otherwise
provided in the Allocation Document. If the Easement area is located in a General Common
Element, then all maintenance, repairs and replacements of, in or to any Easement area, ordinary
or extraordinary, foreseen or unforeseen, including maintenance, repair and replacement of all
Systems which are part of such Easement area, shall be performed by the Master Association and
be a Common Expense.

(d) Allocation Document. Declarant and the Owners have determined that certain
maintenance functions and capital expenditures shall be the responsibility of the designated Unit
Owners and that the expenses associated therewith and certain Common Expenses shall be
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allocated in a manner other than by the Allocated Interests. Declarant and such Owners have
allocated such expenses and designated the responsible Unit Owner in the Allocation Document.
A copy of Allocation Document shall be maintained in the records of the Master Association and
shall be binding upon all the Owners, Sub-Unit Owners, Tenants, Mortgagees and any other party
at any time having any interest in the Condominium. The Owner identified in the Allocation
Document as responsible for the particular maintenance function shall have the responsibility for
performing such maintenance function in accordance with the Maintenance Standard and the
other applicable Owners shall be responsible for their applicable cost percentage reflected in the
Allocation Document as Additional Assessments. The Allocation Document may be amended or
modified only upon the affirmative vote or consent of all affected Owners as to the responsibility
to perform such work, and all Owners sharing the applicable cost, as to the cost sharing
provisions set forth therein. Any Owner may request that the allocations specified in the
Allocation Document be reviewed for the next succeeding fiscal year of the Master Association
by giving written notice to the other Owners 30 days prior to the beginning of the upcoming fiscal
year, and the Owners shall in good faith determine whether adjustment to the allocations are
appropriate. Regularly scheduled maintenance expenses may not, in the aggregate for work
performed by any Owner, be incurred in excess of the aggregated budgeted amounts for such
expenses without the consent of all of the Owners sharing the cost thereof, but the obligation of
the Owners to pay for emergency or reasonably unforeseeable repairs shall not be affected by the
budget.

(e) Limitation of Liability. Neither the Master Association nor any officer, director,
agent or employee of the Master Association shall be liable: (i) for injury or damage to any
person or property caused by the elements or by the Owner or occupant of any Unit, or any other
Person, or resulting from any utility, rain, snow or ice which may leak or flow from or over any
portion of the Common Elements or from any pipe, drain, conduit, appliance or equipment which
the Master Association is responsible to maintain hereunder; (ii) to any Owner or Sub-Unit
Owner or occupants of any Unit or Sub-Unit for loss or damage, by theft or otherwise, of any
property which may be stored in or upon any of the Common Elements; or (iii) to any Owner or
Sub-Unit Owner or occupants of any Unit or Sub-Unit for any damage or injury caused in whole
or in part by the failure of the Master Association or any officer, director, agent or employee of
the Master Association to discharge its responsibilities under this Section 5.1.

Section 5.2 Failure of Owner to Maintain Unit or Easements. If the Master Association
or any Owner fails or neglects to maintain, repair or clean its Unit or the area covered by the Easements
as required by Section 5.1 and Section 3.7, respectively, of this Master Declaration, or any Limited
Common Element appurtenant thereto, required to be maintained by such Owner pursuant to the
Regulations, and such failure or neglect continues for five days after such Owner's receipt of written
notice of such neglect or failure from the Master Association (or an Owner, if the obligation is required to
be performed by the Master Association), then the Master Association (or an Owner, if the obligation is
required to be performed by the Master Association) acting on its own behalf may, but shall not be
obligated to, enter the Unit, upon the area covered by the Easement or the Limited Common Element, as
applicable, and take appropriate steps to perform, or cause to be performed, the maintenance, repair,
cleaning and replacement in the manner as required by this Master Declaration; provided, however, that if
the Master Association declines to perform such maintcnance on behalf of the defaulting Owner, any
other Owner shall have the right to enter such Unit or upon the area subject to such Easement, and
perform or cause to be performed the maintenance required by this Master Declaration. The defaulting
Owner or the Master Association, as the case may be, shall, upon demand, reimburse the Master
Association or the Owner making such repairs or maintenance, as applicable, for all costs and expenses
incurred in the exercise of its rights in this Master Declaration.
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Section 5.3 Disputes. Any Dispute arising among the Owners as to the proper person to bear
a maintenance cost or expense shall be resolved in accordance with the provisions of Article X of this
Master Declaration.

Section 5.4 Additions, Alterations or Improvements by Owner. Subject to the provisions
in this Master Declaration and except as permitted in Section 4.7 of this Master Declaration, no Owner
shall: (a) make any addition, alteration or improvement in or to any Unit, to the extent visible from any
other Unit, the Common Elements or the exterior of the Building, whether structural or non-structural;
(b) make any addition, alteration or improvement to any Common Element; or (c) make any material
changes to the configuration or size of any Unit, create apertures in or otherwise remove or alter any
partition wall separating any Unit from any adjoining Unit or relocate the boundaries of any Unit and any
adjoining Unit without the approval of the Master Association, which approval may be withheld in the
sole and absolute judgment of the Master Association. However, in no event shall any such alteration,
improvement, or change interfere with the structural support of any Unit, the Common Elements or any
System serving another Unit. All work done in accordance with this Section 5.4 shall be done in
compliance with the plans approved by the Master Association, all Legal Requirements and the
Governing Documents.

Section 5.5 Mechanic's Liens. No labor or services performed or materials furnished and
incorporated in a Unit or any Common Element shall be the basis for the filing of a lien against any Unit
of any Owner not expressly consenting to or requesting the same, or against the Common Elements. All
contracts for labor, services and/or materials with respect to any of the Units shall be in compliance with
the provisions of this Master Declaration.

Section 5.6 Taxes.

(a) Payment of Governmental Impositions. Each Owner shall be responsible for and
shall pay when due all Governmental Impositions that relate to such Unit, except to the extent
such Governmental Impositions are being actively and diligently contested in good faith by
appropriate legal proceedings, and if requested by the Master Association, have been bonded or
reserved in an amount and manner satisfactory to the Master Association. Any Governmental
Impositions with respect to the Property not separately assessed to the Owners or the Sub-Unit
Owners, as applicable, shall be a Common Expense and shall be payable by the Master
Association or the Sub-Unit Condominium Association, respectively, when due.

(b) Notice to Taxing Authorities. Declarant shall give written notice to the
appropriate taxing authorities of the creation of the Condominium established pursuant to this
Master Declaration. Each Owner shall promptly request and diligently pursue from the
applicable taxing authority separate tax parcel status and a separate tax identification number for
its Unit. The declarant under any Sub-Unit Declaration shall agree in the Sub-Unit Declaration to
give written notice to the appropriate taxing authorities of the creation of a Sub-Unit
Condominium established by the Sub-Unit Declaration.

(©) Units and Sub-Units Not Separately Assessed. If any Governmental Impositions
with respect to the Property are not separately assessed to the Owners of a Unit or the Sub-Unit
Owners, each Owner or Sub-Unit Owner shall pay its respective allocated portion of such
Governmental Impositions (which allocations shall be determined in the manner set forth in this
Master Declaration or in the Sub-Unit Declaration, as applicable) when requested by the Master
Association or Sub-Unit Condominium Association, respectively (but in no event prior to 20 days
or later than ten days before the date of delinquency, without any additional notice or grace
period) to permit the Master Association or the Sub-Unit Condominium Association to make full
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payment of such Governmental Impositions prior to the date on which such Governmental
Impositions would become delinquent; provided that neither the Master Association nor the Sub-
Unit Condominium Association shall require any Owner or Sub-Unit Owner to make any
payment to the Master Association or the Sub-Unit Condominium Association for Governmental
Impositions to the extent such amounts have already been deposited by such Owner or Sub-Unit
Owner in accordance with any escrow arrangement.

(d Failure to Pay Governmental Impositions. The Master Association or any
Mortgagee may pay the portion of Governmental Impositions that any Owner or Sub-Unit Owner
has failed to pay when due, and the Master Association or such Mortgagee shall have a lien
against such Unit or Sub-Unit, as applicable, to secure repayment thereof, that may be enforced
by any means available at law or in equity, including non-judicial foreclosure sale of such Unit or
Sub-Unit in accordance with Tennessee Code Annotated, Title 35, Chapter 5, Part 1 (as now
written or hereafter amended); provided, however, no such lien for delinquent Governmental
Impositions shall be valid until a notice of such lien is duly recorded in the Real Property Records
of the County, notwithstanding any applicable statute, law (including case law), equitable
doctrine, ordinance or regulation that permits any such lien to attach absent such recordation in
the Real Property Records. Each Owner and each Sub-Unit Owner, by its acquisition of such
Unit or Sub-Unit, as applicable, grants a power of sale in connection with such lien in favor of the
Master Association or any Mortgagee that makes payment of the Governmental Impositions on
behalf of a defaulting Owner or Sub-Unit Owner. Any lien pursuant to this Subsection 5.6(d)
shall have the same priority as a lien by the Master Association for Assessments; provided that
any such lien for delinquent Governmental Impositions shall be subordinate to the lien of any
Priority Lien Indebtedness encumbering such Unit or Sub-Unit, as applicable, provided that such
Priority Lien Indebtedness was recorded prior to the date such lien for Governmental Impositions
was duly recorded, notwithstanding any Legal Requirement or equitable doctrine, that permits
any such lien to attach absent such recordation in the Real Property Records.

(e) This Section 5.6 shall terminate and be of no further force or effect whatsoever,
upon the later of the date upon which (i) each Unit is separately assessed and billed as a separate
tax parcel by the tax assessor; and (ii) all the Governmental Impositions due and owing prior to
all Units being separately assessed and billed as a separate tax parcel by the tax assessor have
been paid in full to the appropriate taxing authority; provided, however, that the provisions of
Subsection 5.6(b) of this Master Declaration shall survive the termination of this Section 5.6 and
remain in effect for the duration of this Condominium's existence.

Section 5.7 Utilities. Each Owner shall be responsible for and shall pay all charges for gas,
electricity, water and other utilities relating to such services used or consumed at or with respect to the
occupancy of the Unit, to the extent such charges are separately metered by the respective utility
companies. Any utility charges not so separately metered, and charges relating to such services used in
connection with the use and maintenance of the Common Elements, shall constitute a Common Expense
and be payable by the Master Association.

{00909093.1 }
MASTER CONDOMINIUM DECLARATION - Page 23



ARTICLE VI
INSURANCE

Section 6.1 Requirements. All insurance coverage required to be obtained pursuant to this
Article VI or purchased at the election of an Owner or the Master Association shall:

(a) be in such form, approved by the Master Association and issued by responsible
insurance companies licensed to do business in the State of Tennessee and shall be rated by Best's
Insurance Guide (or any successor publication of comparable standing) as "A-,VI" or better;

(b) not be brought into contribution with insurance purchased by the other Owners or
the Master Association, as applicable; and

(c) provide that insurance trust agreements shall be recognized .

Section 6.2 Insurance by the Master Association. The Master Association shall obtain and
maintain (a) insurance coverage required pursuant to the Act and such other insurance coverage as set
forth in the Bylaws; and (b) at the expense of the Owner incurring such Priority Lien Indebtedness, such
other insurance (or additional coverage) as such Owner's Mortgagee shall require. The Master
Association shall carry such other or additional insurance in such amounts and against such risks as the
Master Association shall reasonably deem necessary with respect to the Common Elements or operation
of the Master Association. In addition, each insurance policy maintained by the Master Association shall
provide that: (i) each Owner is named as an insured under such policies with respect to liability arising
out of the Owner's ownership of an undivided interest in the Common Elements or membership in the
Master Association; (ii) no action or omission by any Owner (or any Sub-Unit Owner), unless validly
exercised on behalf of the Master Association, will void the policy or be a condition to recovery under the
policy; (iii) such policy is primary insurance if at the time of a loss under the policy any Owner (or Sub-
Unit Owner) has other insurance covering the same property covered by the policy; and (iv) the insurer
waives its right to subrogation under the policy against any Unit Owner, Tenant or other occupant of a
Unit, unless it can be shown that the act with intent to cause the loss of the Unit Owner, Tenant or other
occupant of a Unit was the cause of the loss. Unless indicated otherwise, the premiums for all insurance
coverages maintained by the Master Association pursuant to this Section 6.2 shall constitute a Common
Expense, and shall be payable by the Master Association.

Section 6.3 Insurance on Authority Unit. The Authority Unit Owner shall provide and
maintain, at its sole cost and expense, CGL, property insurance, workers' compensation insurance and
other insurance, in such limits and upon such terms as described in the Bylaws, and, subject to the other
terms of this Article VI, such other or additional insurance in such amounts and against such risks as the
Authority Unit Owner shall reasonably deem necessary with respect to the improvements, facilities and
contents within the Authority Unit.

Section 6.4 Insurance on CMHF Unit. The CMHF Unit Owner shall provide and maintain,
at its sole cost and expense, CGL, property insurance, workers' compensation insurance and other
insurance, in such limits and upon such terms as described in the Bylaws, and, subject to the other terms
of this Article VI, such other or additional insurance in such amounts and against such risks as the CMHF

Unit Owner shall reasonably deem necessary with respect to the improvements, facilities and contents
within the CMHF Unit.

Section 6.5 Insurance on Hotel Unit. The Hotel Unit Owner shall provide and maintain, at
its sole cost and expense, CGL, property insurance, workers' compensation insurance and other insurance,
in such limits and upon such terms as described in the Bylaws, and, subject to the other terms of this
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Article VI, such other or additional insurance in such amounts and against such risks as the Hotel Unit
Owner shall reasonably deem necessary with respect to the improvements, facilities and contents within
the Hotel Unit.

Section 6.6 Master Association as Insurance Trustee for the Owners. By acceptance of a
deed to a Unit, each Owner shall be deemed to have irrevocably appointed the Master Association as the
Insurance Trustee. All property insurance policies required to be obtained by the Master Association as
described in this Article VI shall be issued in the name of the Master Association as Insurance Trustee for
the Condominium. Loss payable provisions shall be in favor of the Insurance Trustee as a trustee for the
Master Association, each Owner and each such Owner's Mortgagee. The Insurance Trustee shall not be
liable for the payment of premiums, nor the renewal or sufficiency of policies, except those policies
required to be purchased and maintained by the Master Association pursuant to this Article VI and the
Bylaws. The duty of the Insurance Trustee shall be to receive such proceeds as are paid and to hold the
same in trust for the purposes stated in this Article VI and in Article VIII of this Master Declaration, and
for the benefit of each Owner, including Declarant, and such Owner's Mortgagee, if any.

Section 6.7 Other.

(a) Neither the Master Association, Declarant nor any Owner shall be liable for
failure to obtain any insurance coverage required by this Master Declaration or for any loss or
damage resulting from such failure, if such failure is because such insurance coverage is not
reasonably available.

(b) Neither the Master Association nor any Owner shall obtain any policy of
insurance where: (i) under the terms of the carrier's charter, bylaws or policy, contributions or
assessments may be made against the Owner or Mortgagee or become a lien against the
Condominium; (ii) by the terms of the carrier's charter, bylaws or policy, loss payments are
contingent upon action by the carrier's board of directors, policyholders or members; or (iii) the
policy includes any limiting clauses (other than insurance conditions) which could prevent the
Master Association, Owners or Mortgagees from collecting the Insurance Proceeds.

(c) The insurance purchased by the Master Association and the other Owners
pursuant to this Article V1 shall not cover claims against any other Owner or its Designees due to
accidents occurring within that other Unit, or casualty, theft or loss to the contents of that other
Unit.

(d) Each Owner, their Tenants and their respective Designees waive any claim they
might have against the other Owners, their Tenants and their respective Designees, the members
of the Board of Directors, any Manager or the Master Association, and the members of the Board
of Directors, any Manager or the Master Association waive any claim they might have against an
Owner, their Tenants and their respective Designees, for (i) any damage to or theft, destruction,
loss or loss of use of any property; or (ii) any damage due to personal or bodily injury, to the
extent the same is insured against under any insurance policy of the types described in the Bylaws
that covers the Property (to the extent such claims are paid by such insurance policies), such
Owner's, Tenant's or the Master Association's fixtures, personal property, improvements or
business, or is required to be insured against under the terms of the Bylaws, REGARDLESS OF
WHETHER THE NEGLIGENCE OF THE OTHER OWNER, ITS TENANTS OR THEIR
RESPECTIVE DESIGNEES, ANY MEMBER OF THE BOARD OF DIRECTORS, ANY
MANAGER OR THE MASTER ASSOCIATION (AS APPLICABLE) CAUSED SUCH
(1) DAMAGE TO OR THEFT, DESTRUCTION, LOSS OR LOSS OF USE OF, ANY
PROPERTY OR INCONVENIENCE; OR (2)DAMAGE TO THE PERSON OR
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PERSONS DESCRIBED IN THIS SUBSECTION 6.7(d). Each Owner shall cause its
respective insurance carrier to endorse all applicable policies waiving each such carrier's rights of
recovery under subrogation or otherwise against the other Owners, their Tenants and their
respective Designees, the members of the Board of Directors, any Manager and the Master
Association and the members of the Board of Directors, any Manager and the Master Association
shall cause their respective insurance carrier to endorse all applicable policies waiving the
carrier's rights of recovery under subrogation or otherwise against the Owners, their Tenants and
their respective Designees.

ARTICLE VII
ASSESSMENTS

Section 7.1 Monthly and Special Assessments by the Master Association. The Master
Association shall possess the right, power, authority and obligation to establish and assess a regular
Monthly Assessment for payment of the Common Expenses, Special Assessments and Additional
Assessments as provided for in this Master Declaration as follows:

(a) Common Expenses. The Master Association shall establish a regular Monthly
Assessment sufficient in the judgment of the Master Association to pay all Common Expenses
when due and to maintain an adequate reserve fund for such purposes. Such Monthly
Assessments so established shall be payable by the Owners on the first day of each calendar
month, and shall be applied to the payment of Common Expenses for which the Master
Association is responsible, including maintenance, repair and care of the Common Elements.

(b) Budget for Common Expenses. Prior to the commencement of each fiscal year
of the Master Association, the Master Association shall prepare and deliver to each of the Owners
a Master Budget. Such Master Budget shall be in sufficient detail so as to inform each Owner of
the nature and extent of the Common Expenses anticipated to be incurred in the upcoming fiscal
year, shall include Additional Assessments set forth on budgets prepared therefor by other
Owners and received by the Master Association, and shall be accompanied by a statement setting
forth each Owner's monthly share thereof and the date as of which such Monthly Assessment
commences to be payable. No further communication shall be necessary to establish the amount
of each Owner's obligation regarding the Monthly Assessment payable hereunder, and the failure
of the Master Association to timely deliver such Master Budget shall not excuse or relieve an
Owner from the payment of the Monthly Assessments contemplated hereby, in which case, each
Owner shall continue to pay to the Master Association an amount equal to such Owner's Monthly
Assessment as established pursuant to the most recent Master Budget delivered to the Owners.
Any Master Budget prepared and delivered to the Owners as contemplated in this Article VII may
be amended as and to the extent reasonably necessary, and the amount of an Owner's Monthly
Assessment changed to correspond therewith.

(c) Special Assessments by the Master Association. In addition to the Monthly
Assessments contemplated by Subsection7.1(a) of this Master Declaration, the Master
Association shall establish Special Assessments from time to time as may be necessary or
appropriate in the judgment of the Master Association to pay non-recurring Common Expenses
relating to the proper maintenance, care, alteration, improvement, replacement, operation and
management of the Condominium and the administration of the Master Association.

Section 7.2 Additional Assessments. The Master Association shall establish Additional
Assessments sufficient in the Owner's reasonable judgment to pay Charges due to an Owner or the Master
Association for the ensuing year. Additional Assessments so established shall be payable by the
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applicable Owners on the first day of each calendar month to the Master Association, which will in turn
deliver the same to the Owner which incurred such Charges. Prior to the commencement of each fiscal
year of the Master Association, each Owner shall prepare and deliver to the Master Association a budget
setting forth the anticipated Charges it will incur for the ensuing year. Such budget shall be incorporated
into the Master Budget and shall be in sufficient detail so as to inform each applicable Owner of the
nature and extent of the Charges anticipated to be incurred, and shall be accompanied by a statement
setting forth each applicable Owner's monthly share thereof and the date of commencement of payment of
such Additional Assessments. If further Additional Assessments are established by the Master
Association authorized by provisions of this Master Declaration, in addition to those set forth in the
Master Budget, the Master Association shall give the Owners notice thereof and such Additional
Assessments shall be immediately due and payable to the Master Association. No further communication
shall be necessary to establish the amount of an Owner's obligation regarding the Additional Assessments
payable hereunder, and the failure of any Owner to timely deliver such budget to the Master Association
or the failure of the Master Association to timely deliver the Master Budget to an Owner shall in no event
excuse or relieve an Owner from the payment of the Additional Assessments contemplated hereby, in
which case, an Owner shall pay to the Master Association an amount equal to such Owner's Additional
Assessments as established pursuant to the most recent Master Budget delivered to such Owner. In
addition to the Additional Assessments established in this Section 7.2, each Owner shall possess the right,
power and authority to cause the Master Association to establish an Assessment, from time to time, for
one-time or non-recurring Additional Assessments due to such Owner from another Owner.

Section 7.3 Obligation to Pay Assessments. Each Owner shall be personally obligated to
pay the Owner's share of all Assessments duly established pursuant to this Master Declaration to the
Master Association. Unpaid Assessments due as of the date of the conveyance or transfer of a Unit shall
not constitute a personal obligation of the new Owner (other than the new Owner's pro rata share of any
reallocation thereof); however, the former Owner shall continue to be personally liable for such unpaid
Assessment. No Owner shall be entitled to exemption from liability for the Owner's obligation to pay
such Assessments by waiver of the use and enjoyment of the Common Elements or the facilities as to
which any Additional Assessments relate, by an abandonment of the Unit or by any other action or
otherwise. Any Assessment not paid within five days of the date due shall bear interest at the Past Due
Rate, and shall be recoverable by the Master Association, together with interest and all costs and expenses
of collection, including reasonable attorneys' fees, by suit in a court of competent jurisdiction sitting in
the County. It shall be the responsibility of the Master Association to collect any such delinquent
Assessment, the existence of which shall be made known by written notice delivered to the defaulting
Owner and, where requested, the Owner's Mortgagee.

Section 7.4 Lien to Secure Payment of Assessments. Declarant hereby reserves and
assigns to the Master Association a lien, pursuant to the provisions of the Act, against each Unit, the
Rents, if any, payable to any Owner and the Insurance Proceeds to which an Owner may be entitled to
secure the payment of all Assessments, which lien shall be and constitute a lien and encumbrance in favor
of the Master Association upon such Unit, the Rents, and any Insurance Proceeds. To the extent
permitted by Section 66-27-415 of the Act, the liens established in this Master Declaration shall be prior
and superior to all other liens and encumbrances subsequently created upon such Unit, Rents and
Insurance Proceeds, regardless of how created, evidenced or perfected, other than the lien securing the
payment of Priority Lien Indebtedness (provided such lien was recorded prior to the date on which the
Assessment became delinquent), the liens for Governmental Impositions. The liens and encumbrances
created in this Master Declaration may be enforced by any means available at law or in equity, including
a non-judicial foreclosure sale of the Unit of a defaulting Owner; such sale to be conducted in the manner
set forth in Tennessee Code Annotated, Title 35, Chapter 5, Part 1 (as now written or as hereafter
amended); provided that the notice requirements contained in Section 66-27-415 of the Act are complied
with. Each Owner, by acquisition of a Unit, and each Sub-Unit Owner, by acquisition of a Sub-Unit
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Owner's Sub-Unit, grants to the Master Association a power of sale in connection with the Master
Association's liens. By written resolution, the Master Association may appoint, from time to time, an
officer, agent, trustee or attorney of the Master Association to exercise the power of sale on behalf of the
Master Association. The Master Association may bid for and purchase the Unit at any such foreclosure
sale, and the purchase price (including any Priority Lien Indebtedness) in excess of outstanding
Assessments shall be a Common Expense. Payment of proceeds resulting from such foreclosure sale to
be applied toward outstanding Assessments shall be in the following order of priority: first, Assessments
owing to the Master Association including all costs, expenses and attorneys' fees relating to the
foreclosure; and second, Assessments owing to the Owners levying Additional Assessments. The
foreclosure of a lien encumbering a Unit in order to satisfy the Priority Lien Indebtedness will extinguish
the subordinate lien for any Assessments which became payable prior to the date of such foreclosure sale,
to the extent permitted by Section 66-27-415 of the Act; provided that in no event shall a defaulting
Owner be relieved from liability incurred for past Assessments. In connection with enforcement of lien
rights with respect to any Unit that is subdivided pursuant to the provisions of this Master Declaration, the
Master Association hereby grants a license (which will be set forth in any Sub-Unit Declaration) to the
Sub-Unit Condominium Association to collect a pro rata (or otherwise allocated) portion of Assessments
from each Sub-Unit Owner, and the Sub-Unit Condominium Association shall remit such collections to
the Master Association. If a Sub-Unit Condominium Association fails to timely collect any portion of the
Assessments due from a Sub-Unit Owner, then after the Master Association gives 30 days’ notice to the
Sub-Unit Condominium Association, the license to the Sub-Unit Condominium Association to collect any
portion of the Assessments from a Sub-Unit Owner shall terminate, and the Master Association may
enforce its lien as against the applicable Sub-Unit without the joinder of the Sub-Unit Condominium
Association.

Section 7.5 Commencement _of Obligation to Pay Assessments. Each Owner shall be
obligated to commence payment of all Assessments on the date a Unit is conveyed to the Owner. If the
date a Unit is conveyed to an Owner is other than the first day of a month, then such Owner shall be
obligated to pay only a pro rata share of the Assessment against such Unit based on the number of days
during such month that the Owner will hold title to the Unit. Prior to the commencement of the
obligation to pay the initial Monthly Assessment, Declarant shall pay all the Common Expenses of the
Condominium (excluding portions thereof allocable to reserves and less Assessments payable by the other
Owners); provided, however, nothing contained in this Master Declaration shall prevent Declarant from
collecting from the purchaser of a Unit at closing a prorated share of any expenses, such as Governmental
Impositions or insurance premiums, to the extent that Declarant prepaid such expenses on behalf of the
Unit being purchased.

Section 7.6 Notice of Default. If an Owner defaults in the Owner's monetary obligations to
the Master Association, the Master Association may notify other lienholders of the default and the Master
Association's intent to foreclose its lien. The Master Association shall notify any holder of a recorded
lien or duly perfected mechanic's lien against a Unit which has given the Master Association a written
request for notification of the Owner's monetary default or the Master Association's intent to foreclose its
lien.

Section 7.7 Alternative Actions. Nothing contained in this Master Declaration shall prohibit
the Master Association from taking a deed in lieu of foreclosure or from filing suit to recover a money
judgment for sums that may be secured by the lien.

Section 7.8 Statement of Expenses and Access to Records. Upon request, the Master
Association shall promptly provide any Owner, contract purchaser or Mortgagee with a written statement
of all unpaid Assessments due with respect to such Unit. The Master Association may impose a
reasonable charge for the preparation of such statement to the extent permitted by the Act. The Master
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Association shall make available during normal business hours for inspection, upon request by the
Owners, Mortgagees, Tenants, prospective purchasers and any of their authorized agents, current copies
of the books, records and financial statements of the Master Association (including, if such is prepared,
the most recent annual audited financial statement available). Any Owner or Mortgagee may have an
audited statement of the Master Association prepared at its own expense.

Section 7.9 Subordination of Lien for Assessments. The lien for the payment of
Assessments shall be subordinate to the lien of any mortgage or deed of trust that secures Priority Lien
Indebtedness that was recorded prior to the date any such Assessment becomes delinquent under the
provisions of this Master Declaration.

ARTICLE VIII
LOSS AND OBSOLESCENCE

Section 8.1 Loss or Damage. The following provisions shall govern if the Common
Elements or any part thereof are damaged or destroyed by fire or other casualty: (a) prompt written notice
of any substantial damage or destruction shall be given by (i) the affected Owner or Owners to the Master
Association; and (ii) the Master Association to all of the Mortgagees; (b) the Master Association shall
promptly proceed with the full restoration and repair of such damage or destruction unless (i) the
Condominium is terminated; (ii) repair or replacement would be illegal under any Legal Requirement; or
(iii) the Owners holding at least 100% of the votes in the Master Association, including each Owner of a
Unit to which a Limited Common Element that will not be rebuilt or repaired is assigned, vote not to
rebuild; or (iv) the whole or more than two-thirds of the Building is damaged, unless Owners holding at
least 100% of the votes in the Master Association vote to make such restoration and repair; (c) the amount
by which such restoration and repair costs exceed collectible Insurance Proceeds shall be and constitute a
Special Assessment payable by the Owners within 60 days of the date notice of such Special Assessment
is delivered by the Master Association, in accordance with Subsection 7.1(¢c) and Subsection 7.2(c),
respectively, of this Master Declaration; and (d) any excess Insurance Proceeds remaining after such
restoration and repair, or any insurance or sales proceeds available absent such restoration and repair,
shall be received and held in trust by the Insurance Trustee in separate accounts for each Owner, as their
interests may appear (with any proceeds attributable to Limited Common Elements allocated among the
Owners of the Units to which such Limited Common Elements were assigned in this Master Declaration
and any other proceeds allocated in accordance with the Allocated Interests of the Owners), and
distributed as follows: first, to the payment of any Governmental Impositions in favor of any assessing
entity having authority with respect to the Common Elements or such Unit; second, to the payment of the
balance of the Priority Lien Indebtedness of such Owner; third, to the payment of any delinquent
Assessment with respect to such Unit; and the balance, if any, to each Owner entitled thereto.

Section 8.2 Damaged Units. The following provisions shall govern in relation to a
Damaged Unit: (a) prompt written notice of any substantial damage or destruction shall be given by the
Owner of the Damaged Unit to the Master Association and the Mortgagee of the Damaged Unit; (b) the
Owner of the Damaged Unit shall promptly proceed with the full restoration and repair of such damage or
destruction unless: (i) the Condominium is terminated; (ii) repair or replacement would be illegal under
any Legal Requirement; or (iii) the Owners holding at least 100% of the votes in the Master Association,
including thc Owner of thc Damaged Unit, vote not to rebuild; and (c) except as otherwise provided in
Section 8.7 of this Master Declaration, the Owner of each Damaged Unit shall pay all costs of such
restoration, repair and replacement or rebuilding in excess of the net proceeds of the collectible Insurance
Proceeds.

Section 8.3 Damaged Sub-Units. The following provisions shall govern in the event of a
Damaged Sub-Unit: (a) prompt written notice of any substantial damage or destruction shall be given by
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each Sub-Unit Owner of a Damaged Sub-Unit to the Sub-Unit Condominium Association and the
Mortgagee of the Damaged Sub-Unit; (b) the Owner of a Damaged Sub-Unit shall promptly proceed with
the full restoration and repair of such damage or destruction unless: (i) the Sub-Unit Condominium is
terminated; (ii) repair or replacement would be illegal under any Legal Requirement; or (iii) the Sub-Unit
Owners holding at least 100% of the votes in the Sub-Unit Condominium Association, including the Sub-
Unit Owner of the Damaged Sub-Unit, vote not to rebuild; and (¢) the Sub-Unit Owner of each Damaged
Sub-Unit shall pay all costs of such restoration, repair and replacement or rebuilding in excess of the net
proceeds of the collectible Insurance Proceeds.

Section 8.4 Obsolescence of Common Elements. If the Owners holding not less than 100%
of the Allocated Interests shall vote, at a meeting of the Master Association duly called for purposes of
considering same, that the Common Elements or any part thereof (or any Systems which serve only, or
are a part of, individual Units), are obsolete, the Master Association shall promptly proceed with the
necessary replacements and improvements thereto pursuant to a budget established for such purpose, and
the cost thereof shall be and constitute a Special Assessment payable by all the Owners within 30 days of
the date notice of such Special Assessment is delivered to them by the Master Association.

Section 8.5 Obsolescence of the Property. If the Owners holding not less than 100% of the
votes in the Master Association, at a meeting of the Master Association duly called for purposes of
considering same, determine that the Property is obsolete, the Master Association, after first obtaining the
written consent of 80% of the Mortgagees, shall promptly proceed with the sale thereof in its entirety.
Any proceeds from such sale shall be received, held and applied for and on account of the Owners as
provided in the Act.

Section 8.6 The Master Association as Attorney-in-Fact. Each Owner, by acceptance of a
deed to a Unit, hereby irrevocably makes, constitutes and appoints the Master Association, and each and
every one of its successors in interest hereunder, as the Owner's true and lawful attorney-in-fact, for and
in the Owner's name, place and stead, upon the damage or destruction of the Property or any part thereof,
or upon any determination by the Owners made pursuant to this Article VIII, to take any and all actions,
and to execute and deliver any and all instruments as the Master Association may;, in its sole and absolute
discretion, deem necessary or advisable to effect the intents and purposes of this Article VIII, hereby
giving and granting unto the Master Association full power and authority to do and perform ail and every
act whatsoever requisite or necessary to be done in and about the premises as fully, to all intents and
purposes, as an Owner might or could do, hereby ratifying and confirming whatsoever the Master
Association may do by virtue of the provisions of this Master Declaration. The Master Association is
hereby authorized, in the name and on behalf of all the Owners, to do and perform all actions necessary or
appropriate to effect the intent and purposes of this Article VIII, including the power and authority to
make and settle claims under any insurance policies maintained by the Master Association, contract for
and with respect to restoration and repair work, contract for and with respect to replacements and
improvements to the Common Elements (to the extent authorized as contemplated by Section 8.4 of this
Master Declaration), to contract for and with respect to a sale of the Property (to the extent contemplated
by Section 8.5 of this Master Declaration), and to execute and deliver all instruments necessary or
incidental to any such actions.

Section 8.7 Matters Relating to Restoration and Repairs. Any restoration and repair work
undertaken by the Master Association or an Owner pursuant to this Article VIII shall be performed in a
good and workmanlike manner in order to restore the Improvements to a condition similar to that existing
prior to such damage or destruction; provided, however, that in no event shall the Master Association be
responsible for restoring, repairing or replacing any improvements to a Unit made by an Owner or the
contents located in such Unit. All such restoration and repair work, whether done by the Master
Association or an Owner, shall be effected in a manner so as to observe all vertical and horizontal Unit
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boundaries existing prior to such damage or destruction. If an Owner or the Owners decide to rebuild or
repair any Unit in excess of its full replacement cost, such Owner or Owners shall be responsible for any
such costs exceeding the full replacement value of such Unit; provided, however, that if the Owners
holding not less than 100% of the Allocated Interests shall vote to incur such expenses, such additional
expenses, to the extent they exceed the replacement value of such Unit, shall constitute a Special
Assessment.

ARTICLE IX
EMINENT DOMAIN

Section 9.1 General Provisions. If all or any part of the Property is subject to a Taking, the
Master Association and cach Owner affected thereby shall be entitled to participate in proceedings
incident thereto at their respective expense. The Master Association shall give notice of such proceeding,
as it receives such notice, to all the Owners and to all the Mortgagees which have requested such notice;
provided, however, that the failure of the Master Association to give such notice shall not prejudice the
right of any Mortgagee to participate in such proceedings. The expense of participation in such
proceedings by the Master Association shall be a Common Expense. The Master Association is
specifically authorized to obtain and pay for such assistance from attorneys, appraisers, architects,
engineers, expert witnesses and other persons as the Master Association in its discretion deems necessary
or advisable to aid or advise it in matters relating to such proceedings. Any restoration or repair of the
Property following a partial Taking shall be performed in accordance with the provisions of this Master
Declaration and shall follow, as nearly as possible, the original plans and specifications for the Property,
unless otherwise approved by all the Mortgagees.

Section 9.2 Taking of All or Substantially All of One Unit. If a Unit (or a substantial part
thereof such that the remnant may not practically or lawfully be used for any purpose permitted by this
Master Declaration) is subject to a Taking, the Owner and any Mortgagee of such Owner shall be entitled
to the award for such Taking, including the award for the value of such Owner's interest in the Common
Elements, whether or not such Common Element interest is acquired, and, after payment thereof, such
Owner and any Mortgagee of such Owner shall be divested of all interest in the Property. In such event,
the condemned Unit's entire Allocated Interest shall be automatically reallocated to the remaining Units in
proportion to the respective Allocated Interests of those Units before the Taking, unless the decree
relating to the Taking provides otherwise. A remnant of a Unit remaining after part of a Unit is the
subject of a Taking described in this Section 9.2 shall be a Common Element. If any repair or rebuilding
of the remaining portions of the Property is required as a result of such Taking, the remaining Owners
shall determine by the affirmative vote or written consent of the remaining Owners holding not less than
100% of the votes in the Master Association either to rebuild or repair the Property or to take such other
action as such remaining Owners may deem appropriate. If no repair or rebuilding shall be required, or if
none is undertaken, the remaining portion of the Property shall be resurveyed, if necessary, and this
Master Declaration shall be amended to reflect such Taking. This Master Declaration shall in all
circumstances be amended to reflect the reallocated Allocated Interests following the Taking.

Section 9.3 Partial Taking of a Unit. If only a portion of a Unit is subject to a Taking, such
that the remaining portion of such Unit can practically and lawfully be used for any purpose permitted by
this Master Declaration, the Owner shall be entitled Lo the award for such Taking, including the award for
the value of such Owner's interest in the Common Elements, whether or not such Common Element
interest is acquired, and the Allocated Interest of the Unit subject to such Taking shall be reduced and the
Allocated Interests of the other Units shall be increased in accordance with the Reallocation Percentage.
The Owner of such Unit, at its sole cost and expense, shall promptly repair, restore and rebuild the
remaining portions of such Unit as nearly as possible to the condition which existed prior to such Taking,
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Section 9.4 Taking of Common Elements. If an action is brought to effect a Taking of all
or any portion of the Common Elements together with or apart from any Unit, the Board of Directors, in
addition to the general powers set out in this Master Declaration, shall have the sole authority to
determine whether to defend or resist any such proceeding, to make any settlement with respect thereto,
or to convey such property to the condemning authority in lieu of such condemnation proceeding unless
the action involves a material portion of the Common Elements, in which case the agreement of all the
Owners shall be required. With respect to any such Taking of the Common Elements only, all damages
and awards shall be determined for such Taking as a whole and not for any Owner's interest therein.
After the damages or awards for a Taking of the Common Elements are determined, such damages or
awards shall be held by the Master Association, acting as trustee for each Owner and their Mortgagees, as
their interests shall appear, and any amounts not used for repair or restoration of the remaining Common
Elements shall be divided among the Owners in proportion to each Owner's Allocated Interest before the
Taking, except that such portion of any such award attributable to the condemnation of a Limited
Common Element shall be divided among the Owners of the Units served by such Limited Common
Elements as such Owners' interests existed in the Limited Common Elements condemned. The Owners
shall determine by the affirmative vote or written consent of the Owners holding not less than 100% of
the votes in the Master Association either to rebuild or repair the remaining Common Elements or to take
such other action as the Owners may deem appropriate. If it is determined that such Common Elements
should be replaced or restored by obtaining other land or building additional structures, this Master
Declaration and the Map attached hereto shall be duly amended by instrument executed by the Board of
Directors on behalf of the Owners and recorded in the Condominium Records.

Section 9.5 Taking of Several Units. If an eminent domain proceeding results in the Taking
of all or part of multiple Units, then the damage and awards for such Taking shall be determined and paid
for each Unit as described in Section 9.2 and Section 9.3 of this Master Declaration, and the following
shall apply: (a) the Master Association shall determine which of the Units damaged by such Taking may
be practically and lawfully used for any purpose permitted by this Master Declaration, taking into account
the nature of the Property and the reduced size of each Unit so damaged; (b) if the remaining Owners
shall determine by the affirmative vote or written consent of the remaining Owners holding not less than
100% of the votes in the Master Association, with the written consent of 51% of the Mortgagees, that it is
not reasonably practicable to operate the undamaged Units and the damaged Units which can be
practically and lawfully used for any purpose permitted by this Master Declaration as a mixed-use
condominium project in the manner provided in this Master Declaration, then the Property shall be
deemed to be regrouped and merged into a single estate owned jointly in undivided interests by all the
remaining Owners, as tenants-in-common, in the percentage of the Allocated Interest of each Owner
(after reallocation in accordance with the procedures described in Section 9.2 and Section 9.3 of this
Master Declaration); and (¢) if the Condominium is not so terminated, then the damages and awards made
with respect to each Unit which can be practically and lawfully used for any purpose permitted by this
Master Declaration shall be applied to repair and reconstruct such Unit as provided in Section 9.3 of this
Master Declaration. If the cost of such work exceeds the amount of the award, the additional funds
required shall be assessed prorata against the Owners of those Units which are being repaired or
reconstructed. With respect to those Units which may not be practically or lawfully used for any purpose
permitted by this Master Declaration, after payment of the award, such Owner and any Mortgagee of such
Owner shall be divested of all interest in the Property and the condemned Unit's entire Allocated Interest
shall be automatically reallocated to the remaining Units in proportion to the respective Allocated
Interests of those Units before the Taking, unless the decree relating to the Taking provides otherwise. A
remnant of a Unit remaining after part of a Unit is the subject of a Taking, if the remnant of such Unit
cannot be practically or lawfully used for any purposed permitted by this Master Declaration, shall be a
Common Element. If any repair or rebuilding of the remaining portions of the Property (other than Units
which can be practically and lawfully used for any purpose permitted by this Master Declaration) is
required as a result of such Taking, the remaining Owners shall determine by the affirmative vote or
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written consent of the remaining Owners holding not less than 100% of the votes in the Master
Association either to rebuild or repair the Property or to take such other action as such remaining Owners
may deem appropriate. If no repair or rebuilding shall be required, or if none is undertaken, the
remaining portion of the Property shall be resurveyed, if necessary, and this Master Declaration shall be
amended to reflect such Taking. This Master Declaration shall in all circumstances be amended to reflect
the reallocated Allocated Interests following the Taking,

Section 9.6 Complete Taking of Property. If all of the Property is the subject of a Taking,
all damages and awards shall be held by the Master Association, acting as trustee, for the accounts of all
the Owners and their Mortgagees, as their interests shall appear, and shall be paid to or for the accounts of
the Owners in proportion to their Allocated Interests and this Condominium shall terminate upon such
payment.

Section 9.7 Payment of Awards and Damages. Any damages or awards provided in this
Article IX to be paid to or for the account of any Owner by the Master Association, acting as trustee, shall
be applied first to the payment of any Governmental Impositions past due and unpaid with respect to that
Unit; second, to any Priority Lien Indebtedness on that Unit; third, to the payment of any Assessments
charged to or made against the Unit and unpaid; and finally to the Owner.

Section 9.8 Sub-Unit Condemnation. The term "Unit" as used in this Article IX shall also
refer to any Sub-Unit (or portion thereof) subject to a Taking in the same manner as applicable to the
Taking of a Unit (or part thereof) except that with respect to any such Sub-Unit (or portion thereof):
(a) any requirement or percentage of voting shall refer to a vote by the Sub-Unit Owners based upon the
votes in such Sub-Unit Condominium Association (or based upon Allocated Interests if there is no Sub-
Unit Condominium Association); (b) the term "Property” shall refer to the Sub-Unit Condominium;
(c) references to the Master Association shall be deemed to refer to the Sub-Unit Condominium
Association (if any); and (d) any re-allocation of the Allocated Interests shall be made in accordance with
the Reallocation Percentage applicable to the Sub-Unit Condominium which shall be equal to the
Allocated Interest of the Unit that was subdivided to create the applicable Sub-Unit Condominium.

ARTICLE X
RESOLUTION OF DISPUTES
Section 10.1  Disputes.
(a) Mediation. All Disputes, except those relating to equitable remedies, which are

not resolved within 15 days after same have arisen (unless such greater time is provided
elsewhere in the Governing Documents) shall be submitted for, or determined by, non-binding
mediation as a condition precedent to the arbitration required by this Article X. Mediation of any
Dispute shall be initiated by any Owner making a written demand therefor to the other Owner or
Owners involved in such Dispute and the Master Association. With respect to such mediation,
the parties shall, within ten days after delivery of such written notice to the Master Association,
agree upon a mediator who is: (i) a reputable Person actively engaged in the commercial real
estate industry for a continuous period of not less than ten years; and (ii) is not an Affiliate of, or
has had material business dealings with any Owner or any member of the Master Association. If
the parties are unable to agree upon a mediator, a mediator having the qualifications set forth
above shall be appointed by the American Arbitration Association office in Nashville, Tennessee.
Such mediation shall occur within 30 days after the mediator has been agreed upon or appointed
and shall occur at a mutually acceptable location in Nashville, Tennessee. The costs of such
mediation services shall be shared equally (but each party shall bear the cost of their own travel
and attorneys' fees); provided, however, that if the Dispute is not resolved pursuant to such
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mediation, the provisions of Subsection 10.3(a) of this Master Declaration shall govern the
payment of attorneys' fees and costs and expenses of mediation and arbitration under this
Article X.

(b) Final Offer Arbitration. If the parties reach an impasse at mediation, as
determined by the mediator in the mediator's sole and absolute discretion, and are unable to
resolve any Dispute within 30 days of such mediation session, the Dispute shall be submitted to
mandatory, binding arbitration, which may be initiated by either party (as the exclusive remedy
with respect to a Dispute under this Master Declaration) by making a written demand therefor to
the other parties involved in such Dispute no later than 45 days after the mediator declares that
the parties have reached an impasse at mediation or the mediation otherwise fails. The parties
agree to select a single impartial arbitrator from a list taken from the American Arbitration
Association of commercial arbitrators within 15 days of submitting the Dispute to arbitration, and
if they cannot agree on an arbitrator, each party shall select a person and those two so selected
shall then select the single impartial arbitrator who shall thereafter serve as arbitrator with respect
to the Dispute. The issues in dispute shall be submitted as "baseball”" or final-offer arbitration,
whereby each party shall submit what it deems to be its most reasonable position to the arbitrator
and the arbitrator shall select one of those two positions. The arbitrator shall have no discretion
to select or award a position other than to select one of those submitted by the parties. To the
extent rules governing arbitration are deemed necessary by the arbitrator (or by agreement of the
parties), the current Rules for Commercial Mediation and Arbitration promulgated by the
American Arbitration Association shall apply. The decision of the arbitrator shall be rendered no
later than ten days from the initiation of the arbitration procedure.

Section 10.2  General.

(a) Procedure and Award. In no event shall a Dispute be initiated after the date
when institution of legal or equitable proceedings based on such Dispute would be barred by the
applicable statute of limitations. In any arbitration of a Dispute, the party or parties whose
position is not selected or awarded shall be responsible for all attorneys' fees, costs and expenses
(incurred in connection with the mediation and arbitration of a Dispute under this Article X) of
the party whose position is selected or awarded for the arbitration of the Dispute under this
Article X. The parties may resort to any court of competent jurisdiction for enforcement of, or
any other action relating to, the arbitrator's award.

(b) Consolidation. It is expressly understood and agreed that Declarant shall have
the right, but not the obligation, to join in any such dispute resolution proceedings any other party
whose work or services on or in connection with the Property may be at issue or whose claims(s)
involve the design or construction of the Property.

(c) Sole Remedy. With respect to any Dispute it is agreed that the dispute resolution
provisions of this Article X shall be the sole remedy of the parties involved in such Dispute.
Notwithstanding any other provisions of this Master Declaration, the foregoing agreement to
arbitrate and other agreements to arbitrate with an additional person or entity duly consented to
by the parties shall be specifically enforceable under prevailing arbitration law in any court
having jurisdiction thereof. The foregoing agreement to arbitrate shall not constitute an
agreement or consent to arbitration of any dispute, claim, controversy or matter that does not
constitute a Dispute. The foregoing agreement to arbitrate any Dispute shall not constitute an
agreement or consent to arbitration with any Person not named or described in this Master
Declaration; provided that any arbitration proceeding initiated under the terms of Section 10.2 of
this Master Declaration may, at the request of any party, be joined or consolidated with other
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arbitration proceedings involving additional parties if the Dispute, and the subject of such other
proceedings arise out of common or interrelated factual occurrences. Except to the extent
permitted by applicable law, any award of the arbitrator shall be final, binding and non-
appealable upon the parties involved in the Dispute and judgment thereon may be entered by any
court having jurisdiction.

Section 10.3  Sub-Unit Representation. The Sub-Unit Condominium Association (or other
designated representative of the Sub-Unit Condominium) shall be the sole representative on behalf of all
Sub-Units within a Sub-Unit Condominium in any proceeding with respect to any Dispute pursuant to this
Article X.

ARTICLE XI
MISCELLANEOUS

Section 11.1  Revocation or Termination of Master Declaration. Except as provided in
Section 9.6 of this Master Declaration, this Master Declaration may be revoked or the Condominium
established hereby may be terminated only by an instrument in writing, duly approved, executed and
acknowledged by those Owners holding not less than 100% of the votes in the Master Association, with
the written consent of 80% of the Mortgagees. Any such instrument of revocation or termination shall be
duly filed of record in the County. If the Property is to be sold upon termination, the agreement effecting
such termination shall also set forth the terms of such sale and comply with the provisions of the Act.

Section 11.2 Amendment to Master Declaration. This Master Declaration may be amended
at a mecting of the Owners at which the amendment is approved by those Owners holding not less than
67% of the votes in the Master Association, with the written consent of not less than 51% of the
Mortgagees, unless the subject matter of such amendment constitutes a Major Decision, in which event
the Owners affected by such amendment must approve such amendment as contemplated by Section 4.6
of this Master Declaration or unless the subject matter of such amendment constitutes a Unilateral
Decision, in which event such amendment does not require Owner approval as contemplated by Section
4.7 of this Master Declaration. Such amendment shall be evidenced by a written instrument executed and
acknowledged by an officer of the Master Association on behalf of the consenting Owners and by the
consenting Mortgagees and filed of record in the County. Any such amendment so effected shall be
binding upon all of the Owners; provided, however, that except as permitted or required by the Act, no
such amendment shall: (a) change the boundaries of any Unit; (b) prohibit the leasing of any Unit;
(c) change the Allocated Interest of a Unit; or (d) change the use restrictions on a Unit unless, with respect
to the matters described in Subsections 11.2(a)-(d) of this Master Declaration, such amendment has been
consented to by the Owner and the Mortgagee of all affected Units.

Section 11.3  Partial Invalidity. If any provision of the Governing Documents shall be
determined by a court of competent jurisdiction to be invalid or unenforceable, such determination shall
in no way impair or affect the validity or enforceability of the remainder of the Governing Documents.

Section 11.4  Conflicts. If any of the provisions of the Governing Documents shall be in
conflict with the provisions of the Act or the TNCA, the provisions of such statutes shall control. If a
conflict exists between the provisions of the Governing Documents, such documents shall control in the
following order:

(a) this Master Declaration;
(b) the Charter;

(c) the Bylaws; and

(d) the Regulations.
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Each Unit Owner and any Sub-Unit Owner acknowledges that such Unit Owner and Sub-Unit
Owner have been given the opportunity to review the documents listed in Subsections 11.4(a)-(d) of this
Master Declaration and have had the opportunity to confer with counsel in connection with the purchase
of a Unit or Sub-Unit as applicable. The provisions of the Governing Documents embody the entire final
documentation to which the Units, the Unit Owners, any Sub-Units and any Sub-Unit Owners will be
subject in relation to the Condominium and supersede any and all agreements, representations and
understandings, whether written or oral, between the Declarant and the Unit Owners.

Section 11.5  Captions and Exhibits. Captions used in the various articles and sections of this
Master Declaration are for convenience only, and they are not intended to modify or affect the meaning of
any of the substantive provisions of this Master Declaration. All exhibits are incorporated in and made a
part of this Master Declaration.

Section 11.6  Usury. It is expressly stipulated and agreed to be the intent of Declarant that at
all times the terms of this Master Declaration, the Bylaws and the Regulations shall comply strictly with
the applicable Tennessee law governing the maximum rate or amount of interest payable under any
provision of this Master Declaration, the Bylaws or the Regulations. If the applicable law is ever
judicially interpreted so as to render usurious any amount contracted for, charged, taken, reserved or
received pursuant to this Master Declaration, the Bylaws, the Regulations or any other communication or
writing by or between Declarant, the Master Association and the Owners related to the matters set forth in
this Master Declaration, the Bylaws or the Regulations, then it is the express intent of Declarant that all
amounts charged in excess of the maximum rate allowed by Tennessee law shall be automatically
canceled, ab initio, and all amounts in excess of the maximum rate allowed by Tennessee law theretofore
collected shall be refunded, and the provisions of this Master Declaration, the Bylaws or the Regulations
shall immediately be deemed reformed and the amounts thereafter collectible hereunder and thereunder
reduced, without the necessity of the execution of any new document, so as to comply with the applicable
law. The Owners hereby agree that as a condition precedent to any claim seeking usury penalties against
Declarant, the Master Association or any billing Owner, any Person will provide written notice to
Declarant, the Master Association or any billing Owner, advising Declarant, the Master Association or
any billing Owner in reasonable detail of the nature and amount of the violation, and Declarant, the
Master Association or any billing Owner shall have 60 days after receipt of such notice in which to
correct such usury violation, if any, by either refunding such excess interest to a Person or crediting such
excess interest against the obligation then owing by such Person to Declarant, the Master Association or
any billing Owner.

Section 11.7 Use of Number and Gender. Whenever used in this Master Declaration, and
unless the context shall otherwise provide, the singular number shall include the plural, the plural number
shall include the singular and the use of any gender shall include all genders.

Section 11.8  Governing Law. THIS MASTER DECLARATION AND THE BYLAWS,
THE CHARTER, AND THE REGULATIONS SHALL BE GOVERNED BY THE LAWS OF THE
STATE OF TENNESSEE, EXCEPT FOR THE PROVISIONS OF ARTICLE X OF THIS MASTER
DECLARATION, WHICH SHALL BE GOVERNED BY FEDERAL LAW. VENUE FOR ANY
ACTION BROUGHT IN CONNECTION WITH THE CONDOMINIUM SHALL BE IN DAVIDSON
COUNTY, TENNESSEE.

Section 11.9  Notice. All notices or other communications required or permitted to be given
pursuant to this Master Declaration shall be in writing and shall be considered as properly given (a) if
mailed by first class United States mail, postage prepaid, registered or certified with return receipt
requested; (b) by delivering same in person to the intended addressee; (c) by delivery to an independent
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third party commercial delivery service for same day or next day delivery and providing for evidence of
receipt at the office of the intended addressee; or (d) by prepaid telegram, telex, or telefacsimile to the
addressee. Notice so mailed shall be effective upon its deposit with the United States Postal Service or
any successor thereto; notice sent by such a commercial delivery service shall be effective upon delivery
to such commercial delivery service; notice given by personal delivery shall be effective only if and when
received by the addressee; and notice given by other means shall be effective only if and when received at
the office or designated place or machine of the intended addressee. For purposes of notice, the addresses
of Declarant shall be as set forth in Section 1.1 of this Master Declaration and the Master Association
shall be as set forth in this Section 11.9, the address of each Owner shall be the address of the Unit and
the address of each Mortgagee shall be the address provided to the Master Association; provided,
however, that any party shall have the right to change its address for notice hereunder to any other
location within the United States by the giving of 30 days’ notice to the Master Association in the manner
set forth in this Section 11.9:

Master Association: 250 Fifth Avenue South
Nashville, Tennessee 37203

Section 11.10 Estoppel Certificates. Each Owner, from time to time but no more often than
twice each calendar year, shall have the right to require the Master Association (as to all items listed in
this Section 11.10) and the other Owners (as to Subsections 11.10(c). (d). (e) and (f)) to deliver to the
requesting Owner a written statement addressed to the requesting Owner and its Mortgagee or purchaser
of its Unit, as applicable, without payment of any fee or cost certifying: (a) this Master Declaration is
unmodified and in full force and effect (or if modified that this Master Declaration as so modified is in
full force and effect); (b) this Master Declaration attached to the certificate is a true and correct copy of
this Master Declaration and all amendments hereto; () the date through which all Assessments have been
paid by the Owner requested to provide the certificate and by the Owner requesting such certificate; (d) to
the knowledge of the certifying party, neither the certifying party nor the requesting party is in default of
any of its obligations under this Master Declaration (or if the certifying party knows the certifying party
or requesting party to be in default, specifying the defaults and the remaining cure period, if any); (e) the
certifying party holds no existing liens against the requesting party's Unit; and (f) such other matters as
are reasonably requested by the requesting Owner.

Section 11.11 Expiration or Termination of the Facility Lease. IDB hereby agrees and
acknowledges that no expiration or termination of the Facility Lease shall terminate the Condominium
created by this Master Declaration. Additionally, upon the expiration or termination of the Facility Lease,
the interest of IDB in the Hotel Land shall automatically merge with Hotel Owner’s leasehold interest in
the Hotel Unit.

ARTICLE XII
MORTGAGEE PROTECTION PROVISIONS

Section 12.1  Notice Provisions. All Mortgagees shall be entitled to receive the following
notices in writing from the Master Association or any Owner exercising rights affecting that Mortgagee's
borrower's rights under this Master Declaration or affecting the Mortgagee's rights, as the case may be,
which notice shall be sent promptly following the occurrence of the applicable event:

(@) notice of any proposed action which requires the consent of Mortgagees, which
notice shall be given not less than 30 days prior to the desired effective date of such action;

(b) notice of default by the Owner (the beneficial interest in which Unit is held by
that Mortgagee) in the performance of such Owner's obligations, delinquency in the payment of
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Assessments owed by such Owner or Governmental Impositions which remains uncured for a
period of 60 days after notice thereof;

(c) notice of any lapse, cancellation or material modification of any insurance policy
or fidelity bond required to be maintained hereunder by the Master Association or by any Owner;

(d notice of any damage or destruction to or Taking of any portion of the
Condominium that affects either a material portion of the Property or a Unit, the beneficial
interest in which is held by that Mortgagee, which notice shall be given promptly upon the Master
Association's obtaining knowledge of such damage or destruction;

(e 60 days’ notice prior to the Master Association instituting any foreclosure action
on any Unit; and

® 30 days’ notice prior to the effective date of (i) any proposed material
amendment to this Master Declaration or the Map; (ii) any termination of an agreement for
professional management of the Property following any decision of the Owners to assume self-
management of the Property; and (jii) any proposed termination of the Condominium.

Section 12.2  Cure Rights. Any Mortgagee shall have the right, but not the obligation, at any
time prior to the termination of this Master Declaration, and without payment of any penalty, to do any
act or thing required of such Mortgagee's borrower hereunder; and to do any act or thing which may be
necessary or proper to be done in the performance and observance of the agreements, covenants and
conditions of such Owner in this Master Declaration. All payments so made and all things so done and
performed by any Mortgagee shall be effective to prevent a default under this Master Declaration as the
same would have been if made, done and performed by Declarant or any Owner instead of by said
Mortgagee. Any event of default under this Master Declaration which in the nature thereof cannot be
remedied by Mortgagee shall be deemed to be remedied if: within 30 days after receiving written notice
from the non-defaulting party setting forth the nature of such event of default, or prior thereto the
Mortgagee shall: (a) have acquired the property owned by the defaulting party (the "Acquired Property")
or commenced foreclosure or other appropriate proceedings in the nature thereof, and shall thereafter
diligently prosecute any such proceedings; (b) have fully cured any default in the payment of any
monetary obligations owed the non-defaulting party hereunder within such 30 day period and shall
thereafter continue to perform faithfully all such non-monetary obligations which do not require
possession of the Acquired Property; and (c) after gaining possession of the Acquired Property following
a foreclosure or deed in lieu thereof, the Mortgagee performs all future obligations of the defaulting party
hereunder as and when the same are due.

Section 12.3  No Invalidity of Mortgage Lien. No violation of this Master Declaration by, or
enforcement of this Master Declaration against, any party shall affect, impair, defeat or render invalid the
lien of any mortgage that secures any Priority Lien Indebtedness.

Section 12.4 Mortgagee Requirements. The Master Association agrees to cooperate
reasonably with any requesting party in regard to the satisfaction of requests or requirements by a
Mortgagee; provided, however, such cooperation shall be at the sole cost and expense of the requesting
party, and provided, further, that no party shall be deemed obligated to accede to any request or
requirement that materially and adversely affects its rights under this Master Declaration.

Section 12.5  Unpaid Assessments. Each Person holding a mortgage secured by any Priority
Lien Indebtedness encumbering any Unit, which Person obtains title to such Unit pursuant to judicial
foreclosure, or the powers provided in such mortgage, or a deed in lieu of foreclosure, shall take title to
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such Unit free and clear of any claims for unpaid Assessments against such Unit which accrued prior to
the time such Person acquires title to such Unit, except as otherwise set forth in Article VII of this Master
Declaration or the Act.

Section 12.6  Books and Records. All Mortgagees, upon written request, shall have the right
to (a) examine the books and records of the Master Association, including current copies of this Master
Declaration, the Bylaws and the Regulations and financial statements, during normal business hours;
(b) require the Master Association to submit an annual audited financial statement for the preceding fiscal
year within 120 days of the end of the Master Association's fiscal year, if one is available, or have one
prepared at the expense of the requesting Person if such statement is not otherwise prepared by the Master
Association; (c) receive written notice of all meetings of the Owners; and (d) designate in writing a
representative to attend all such meetings.

Section 12.7  Priority of Rights. No provision of this Master Declaration shall be construed
or applied to give any Owner priority over any rights of any Mortgagee if the proceeds or awards are not
applied to restoration but are distributed to the Owners afier a casualty loss, or Taking of, a Unit and/or
the Common Elements.

Section 12.8  Required Percentage. Any required percentage of Mortgagees in this Master
Declaration shall mean and refer to such percentage of the face amount of the indebtedness held by such
Mortgagees and not the number of such Mortgagees, unless otherwise required by the Act.

ARTICLE XIII
INDEMNIFICATION AND LIMITED LIABILITY

Section 13.1 INDEMNIFICATION. To the extent permitted by law and in accordance with
the provisions and within the limits of the Governmental Tort Liability Act, Tennessee Code Annotated
Sections 29-20-101, et. seq. as currently in effect and as the same may from time to time be amended:

@) GENERAL. EACH OWNER EXPRESSLY AGREES TO INDEMNIFY,
DEFEND AND HOLD HARMLESS THE MASTER ASSOCIATION, ITS OFFICERS,
DIRECTORS, AGENTS AND EMPLOYEES, DECLARANT AND ALL OTHER
OWNERS, (EACH AN "INDEMNIFIED PARTY"), INDIVIDUALLY AND
COLLECTIVELY, FROM ANY AND ALL CLAIMS BY ANY PERSON ARISING OR
RESULTING FROM, SUSTAINED OR INCURRED BY ANY INDEMNIFIED PARTY,
OR WHICH CAN OR MAY ARISE, RESULT, BE SUSTAINED OR INCURRED IN
CONNECTION WITH (i) THE EXERCISE OR FAILURE TO EXERCISE OR THE USE
OR MISUSE OF ANY OF SUCH OWNER'S RIGHTS OR OBLIGATIONS CONTAINED
IN THE GOVERNING DOCUMENTS; (ii) THE BREACH BY SUCH OWNER OF ANY
PROVISION OF THIS MASTER DECLARATION; AND (iii) THE NEGLIGENCE,
FRAUD, WILLFUL MISCONDUCT OR CRIMINAL MISCONDUCT OF SUCH
OWNER.

(b) ALTERATIONS AND IMPROVEMENTS. ANY OWNER MAKING OR
CAUSING TO BE MADE ADDITIONS, ALTERATIONS OR IMPROVEMENTS
WITHIN THE CONDOMINIUM, AGREES, AND SHALL BE DEEMED TO HAVE
AGREED, FOR SUCH OWNER TO HOLD THE MASTER ASSOCIATION, ITS
OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES, DECLARANT AND ALL
OTHER OWNERS HARMLESS FROM AND TO INDEMNIFY THEM FOR ANY
LIABILITY OR DAMAGE TO THE PROPERTY RESULTING FROM SUCH
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ADDITIONS, ALTERATIONS OR IMPROVEMENTS. ANY OWNER SUBMITTING
PLANS IN ACCORDANCE WITH SECTION 54 OF THIS MASTER DECLARATION,
BY DISSEMINATION OF THE PLANS, AND ANY OWNER, BY ACQUIRING TITLE
TO THE PLANS, AGREES NOT TO SEEK DAMAGES FROM THE MASTER
ASSOCIATION, ITS OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES, ARISING
OUT OF THE MASTER ASSOCIATION'S REVIEW OF ANY PLANS HEREUNDER.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE MASTER
ASSOCIATION, ITS OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES, SHALL
NOT BE RESPONSIBLE FOR REVIEWING, NOR SHALL ITS OR THEIR REVIEW OF
ANY PLANS BE DEEMED APPROVAL OF ANY PLANS FROM THE STANDPOINT
OF THE STRUCTURAL SAFETY, SOUNDNESS, WORKMANSHIP, MATERIALS,
USEFULNESS, CONFORMITY WITH BUILDING OR OTHER CODES OR INDUSTRY
STANDARDS OR COMPLIANCE WITH THE GOVERNING DOCUMENTS AND ALL
LEGAL REQUIREMENTS. FURTHER, EACH OWNER AGREES TO INDEMNIFY
AND HOLD THE MASTER ASSOCIATION AND ITS RESPECTIVE OFFICERS,
DIRECTORS, AGENTS AND EMPLOYEES HARMLESS FROM AND AGAINST ANY
AND ALL COSTS, CLAIMS, DAMAGES, EXPENSES OR LIABILITIES
WHATSOEVER, ARISING AS A RESULT OF THE REVIEW OF ANY PLANS IN
ACCORDANCE WITH SECTION 5.4 OF THIS MASTER DECLARATION.

(© MECHANIC'S LIENS. EACH OWNER (TO THE EXTENT ARISING
THROUGH SUCH OWNER) SHALL INDEMNIFY AND HOLD HARMLESS EACH OF
THE OTHER OWNERS AND THE MASTER ASSOCIATION FROM AND AGAINST
ALL LIABILITIES AND OBLIGATIONS ARISING FROM THE CLAIM OF ANY
MECHANIC'S LIEN AGAINST THE UNIT OF SUCH OWNER, THE UNIT OF SUCH
OTHER OWNERS AND/OR THE COMMON ELEMENTS.

(d) SIGNAGE RIGHTS. THE OWNERS SHALL INDEMNIFY EACH
OTHER OWNER AND THE MASTER ASSOCIATION, ITS OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS AND MEMBERS, INDIVIDUALLY AND COLLECTIVELY,
AGAINST LOSSES DUE TO ANY AND ALL CLAIMS FOR DAMAGES OR
LAWSUITS, BY ANYONE, ARISING FROM THE USE OR MISUSE OF THEIR
RESPECTIVE SIGNAGE RIGHTS.

(e) TAXES. EACH OWNER HEREBY BY ACCEPTANCE OF A DEED TO
ITS UNIT SHALL BE DEEMED TO HAVE AGREED, FOR SUCH OWNER TO HOLD
THE DECLARANT, MASTER ASSOCIATION AND ALL OTHER OWNERS
HARMLESS FROM ANY LIABILITY RESULTING FROM AN IMPROPER
ALLOCATION OF TAX BURDEN BY THE LOCAL TAXING AUTHORITY

Section 13.2  Limitation of Liability. No Declarant, Tenant (except as set forth in the
provisions of this Article XIII), Master Association, the Board of Directors, nor any of their respective
officers, directors, employees or agents shall be, individually or in combination, liable for claims of:
(a) any Unit Owner or any other Person submitting plans, proposed uses or variances for approval, by
reason of mistake in judgment, negligence, gross negligence or nonfeasance arising out of or in
connection with the approval or disapproval or failure to approve or to disapprove any plans, proposed
use or variance submitted for approval; (b) any Owner, in connection with any design, engineering or
construction defect associated with any improvement constructed on the Land; (c)any Owner, in
connection with the breach or violation of any provision of the Governing Documents by another Owner;
(d) any Owner, in connection with: (i) injury or damage to any Person or property caused by the
elements or by such Owner or any other Person, or resulting from any utility, rain, snow or ice which may
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leak or flow from or over any portion of the Common Elements or from any pipe, drain, conduit,
appliance or equipment which the Master Association is responsible to maintain hereunder; (ii) loss by
damage, theft, or otherwise of any property that may be stored in or upon any of the Common Elements
or any Easement area; or (iii) damage or injury caused in whole or in part by the failure of the Master
Association, or any officer, director, employee or agent of the Master Association to discharge its or their
responsibilities under this Section 13.2 (collectively, "Common Element Damage"); or (¢) any Owner or
any other Person for breach of representation or warranty, express or implied, in connection with any
portion of the Land or Improvements, its physical condition, the Legal Requirements, fitness for intended
use, or in connection with the development, sale, operation, maintenance, taxes or regulation thereof,
unless and except specifically set forth in writing and executed by the Person against whom the claim is
asserted. Neither the Master Association nor the Board of Directors shall be liable to any Owner or any
Tenant, for any claims, except as otherwise expressly set forth in the Governing Documents, and such
Tenant shall be indemnified only in accordance with the provisions of the Governing Documents.

Section 13.3 RELEASE. THE OWNERS, BY ACCEPTANCE OF A DEED TO THEIR
RESPECTIVE UNITS, RELEASE AND FOREVER DISCHARGE THE DECLARANT, IN ITS
CAPACITY AS "DECLARANT" UNDER THE ACT (EXCEPT AS PROVIDED IN SECTION 13.1 OF
THIS MASTER DECLARATION), THE MASTER ASSOCIATION, THE BOARD OF DIRECTORS,
AND THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS,
FROM ALL CLAIMS IN CONNECTION WITH (a) ANY DESIGN, ENGINEERING OR
CONSTRUCTION DEFECT ASSOCIATED WITH ANY IMPROVEMENT CONSTRUCTED ON THE
LAND (EXCEPT AS SET FORTH IN THAT CERTAIN DEVELOPMENT AND FUNDING
AGREEMENT DATED OCTOBER 19, 2010 BY AND BETWEEN HOTEL OWNER AND
AUTHORITY); (b) THE BREACH OF ANY PROVISION OF THE GOVERNING DOCUMENTS BY
AN OWNER, INCLUDING THE RESTRICTIVE COVENANTS IN THIS MASTER DECLARATION
COVERING THE USE OF SUCH OWNER'S UNIT; (c) THE BREACH OF ANY REPRESENTATION
OR WARRANTY; (d) COMMON ELEMENT DAMAGE; AND (e) ANY DISCREPANCY IN
ACTUAL UNIT MEASUREMENTS FROM THOSE SET FORTH ON THE MAP OR IN ANY
AGREEMENT FOR THE PURCHASE OF A UNIT TO WHICH DECLARANT OR ANY OWNER IS
OR WAS A PARTY.

Section 13.4  Liability of Owners for Damage. Each Owner shall be liable to the Master
Association for any damage to the Common Elements or for any expense or liability incurred by the
Master Association that may be sustained by reason of negligence or willful misconduct of such Owner or
its Tenants, and for any violation by such Owner or its Tenants, of the Governing Documents. The
Master Association shall have the power to levy and collect an Additional Assessment against an Owner
to cover the costs and expenses incurred by the Master Association on account of any such damage or any
such violation of the Governing Documents, including interest and reasonable attorneys' fees, or for any
increase in insurance premiums directly attributable to any such damage or violation.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Declarant has duly executed this Master Declaration on the day and
year first above written.

DECLARANT:

OMNI NASHVILLE, LLC, a Delaware limited
liability company

By:
Name:
Title:

STATE OF )
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared , with whom I am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who upon oath acknowledged to be of OMNI
NASHVILLE, LLC, the within named bargainor, a Delaware limited liability company, and that as
such , being authorized so to do, executed the foregoing instrument for the purposes
therein contained, by signing the name of the limited liability company by as

Witness my hand and seal, at office in , this the day
of ,2012.

NOTARY PUBLIC

My Commission Expires:
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COUNTY MUSIC FOUNDATION, INC. D/B/A THE
COUNTRY MUSIC HALL OF FAME® AND
MUSEUM, a Tennessee public, non-profit corporation

By:
Name:
Title:

STATE OF )
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared , with whom | am personally acquainted (or proved to me on the
basis of satisfactory evidence), and who wupon oath acknowledged to be

of THE COUNTRY MUSIC HALL OF FAME AND MUSEUM, the within
named bargainor, a , and that as such , being

authorized so to do, executed the foregoing instrument for the purposes therein contained, by signing the
name of the by as .

Witness my hand and seal, at office in , this the day of
,2012.

NOTARY PUBLIC

My Commission Expires:
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Pursuant to the terms of the Facility Lease, IDB hereby joins into this Master Declaration for the sole
purpose of submitting the Hotel Land to the terms, conditions and covenants contained herein:

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY, a
Tennessee public nonprofit corporation

By:
Name:
Title:
STATE OF )
COUNTY OF )
Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared , with whom I am personally acquainted (or proved to me on the
basis of satisfactory evidence), and who wupon oath acknowledged to be

of THE INDUSTRIAL DEVELOPMENT BOARD OF THE
METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, the within

named bargainor, a Tennessee public nonprofit corporation, and that as such
being authorized so to do, executed the foregoing instrument for the purposes therein contained, by 81gmng
the name of the public nonprofit corporation by as
Witness my hand and seal, at office in , this the day of
, 2012.
NOTARY PUBLIC

My Commission Expires:

List of Exhibits:

Exhibit A-1 - Legal Description of the Hotel Land
Exhibit A-2 - Legal Description of the Hall of Fame Land
Exhibit B - Map

Exhibit C - Allocation of Ownership Interests

Exhibit D — Charter of the Master Association

Exhibit E — Bylaws of the Master Association
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EXHIBIT A-1

Hotel Land Description
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EXHIBIT A-2

Hall of Fame Land Description
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EXHIBIT B
Map

That certain Condominium Map of Country Music Hall of Fame Master Condominium, located in
Davidson County, Tennessee, recorded on , 20 , in Volume , Page
of the Records of Davidson County, Tennessee.
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EXHIBIT C

Allocation of Ownership Interests

The Allocated Interests mean the undivided interests of each Owner in the Common Elements
and the Common Expenses allocated to each Unit as reflected on this Exhibit C (except as the Common
Expenses may otherwise be allocated pursuant to the Allocation Document), as may be reallocated in
accordance with the Reallocation Percentages as required from time to time pursuant to the provisions of
this Master Declaration.

UNIT NAME SQUARE FEET ALLOCATED INTEREST __ (%)
Hotel Unit

Authority Unit

CMHF Unit

TOTAL:
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EXHIBIT D

Charter of the Master Association
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EXHIBIT E

Bylaws of the Master Association
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CONSENT AND SUBORDINATION

The undersigned, , a
, hereby consents to the filing of the foregoing
Master Condominium Declaration for Condominium
(the "Master Declaration") and, subject to the terms and provisions of this Consent and Subordination,
subordinates the lien and security interests of that certain Deed of Trust, Security Agreement and

Financing Statement dated as of recorded in Volume i
Page of the Deed of Trust Records of Davidson County, Tennessee (the "Deed of Trust"), to

the Master Declaration.

a
By:
Title:
Name:
STATE OF §
§
COUNTY OF §
This instrument was acknowledged before me on this day of ,
20 5 by 5 the s
of , a , on
behalf of said
[SEAL]

Notary Public - State of

My Commission Expires:

Printed Name of Notary
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