THE INDUSTRIAL DEVELOPMENT BOARD OF THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

FIRST AMENDMENT TO

ECONOMIC IMPACT PLAN
FOR
RIVERGATE MALL ECONOMIC DEVELOPMENT PROJECT

That certain Economic Impact Plan for Rivergate Mall Economic Development Project (the “Plan”),
adopted by the Industrial Development Board of The Metropolitan Government of Nashville and
Davidson County on May 14, 2025 and approved by the Metropolitan Council of The Metropolitan
Government of Nashville and Davidson County on May 20, 2025, is hereby amended as follows:

A. Section 3 of the Plan is hereby deleted in its entirety and replaced with the following:

3. Boundaries of Plan Area. The Development, including the Project, will be
located in the area shown on either Exhibit A-1 or Exhibit A-2 attached hereto (the
“Plan Area”). The area shown on Exhibit A-1 will be the Plan Area in the event the
Developer consummates the land swap described in Exhibit B — Schedule 1 in the
manner contemplated by Section 6(d) below (the “Land-Swap”). The area shown on
Exhibit A-2 will be the Plan Area in the event the Developer does not consummate the
Land Swap. The Plan Area is located entirely within the boundaries of the
Metropolitan Government. A list of the existing tax parcels that are in the Plan Area
are attached hereto as Exhibit B. Upon adoption of this Plan, the Plan Area is hereby
declared to be subject to this Plan, and the Project that will be located within the Plan
Area is hereby identified as the required project for purposes of T.C.A. § 7-53-314.
The Plan Area only includes the Project and other parcels that will directly benefit
from the Project due to the creation of public infrastructure necessary for the Project
and through interconnectivity of the multi-use development that includes the
Project.

B. Section 6(d) of the Plan is hereby deleted in its entirety and replaced with the following:

(d) Land-Swap. Notwithstanding anything herein to the contrary, (i) Net Tax
Revenues shall not be allocated to the Board as described above with respectto a
parcel contemplated by Schedule 1 to Exhibit B as being acquired by the Developer
as part of the Land-Swap, unless and until the Developer has consummated the
Land-Swap on the terms contemplated by Schedule 1 to Exhibit B; (i) if Net Tax
Revenues are allocated to the Board as described above with respect to a parcel
contemplated by Schedule 1 to Exhibit B as being acquired by the Developer as part
of the Land-Swap, then the Plan Area shall thereafter be fixed as that depicted in
Exhibit A-1, and only properties located within the Plan Area as so depicted shall be
eligible for allocation of Net Tax Revenues as described above; and (jii) if Net Tax
Revenues are allocated to the Board as described above with respect to a parcel
contemplated by Schedule 1 to Exhibit B as being conveyed by the Developer to
Dillard’s as part of the Land-Swap, then the Plan Area shall thereafter be fixed as that



depicted in Exhibit A-2, and only properties located within the Plan Area as so
depicted shall be eligible for allocation of Net Tax Revenues as described above.

. The Plan is amended by adding the following as a new Section 12:

12. Application of PILOT Payments Related to Affordable Senior Housing
Facilities. Notwithstanding anything herein to the contrary, in the event the owner of
the affordable senior housing facility described in Section 5 above participates in the
Metropolitan Development and Housing Agency’s affordable housing tax abatement
program, (a) the Metropolitan Government shall apply any payments in lieu of taxes
received with respect thereto in accordance with Section 6 hereof, as if such
payments were ad valorem property tax payments (and such payments shall count
toward the $42,000,000 cap in the manner set forth in Sections 6 and 7); and (b) the
amount so any property tax abatement provided to the owner of such facilities shall
also count toward the $42,000,000 cap in the manner set forth in Section 7.

. The Plan is amended by adding the following as a new Section 13:

13. Administration. The Department of Finance and other departments and
officials of the Metropolitan Government are authorized to provide any and all such
services as may be necessary to provide for the administration of this Plan, and to
enter into one or more administrative agreements with the Board to memorialize the
manner in which such services will be provided.

Exhibit A to the Plan is hereby deleted in its entirety and replaced with the attached Plan
Exhibits A-1 and A-2.

Exhibit B to the Plan (including Schedule 1 thereto) is hereby deleted in its entirety and
replaced with the attached Plan Exhibit B and Schedule 1 thereto.

. The Form of Development Agreement attached as Exhibit C to the Plan is hereby amended to
change all references to “Exhibit A” therein to “Exhibit A-1 and A-2”.

. The Form of Development Agreement attached as Exhibit C to the Plan is hereby amended to
add the following as a new Section 4(d):

(d) The parties agree that the area shown on Exhibit A-1 will be the Plan Area in
the event the Developer consummates the land swap in the manner depicted and
described in Exhibit B — Schedule 1 to the Economic Impact Plan (the “Land-Swap”).
The area shown on Exhibit A-2 will be the Plan Area in the event the Developer does
not consummate the Land-Swap. Notwithstanding anything herein to the contrary,
(i) Net Tax Revenues (as defined in the Economic Impact Plan) shall not be allocated
for the purposes described in this Agreement with respect to a parcel contemplated
by Schedule 1 to Exhibit B to the Economic Impact Plan as being acquired by the
Developer as part of the Land-Swap, unless and until the Developer has
consummated the Land-Swap on the terms contemplated by such Schedule 1 to
Exhibit B; (ii) if Net Tax Revenues are allocated for purposes of this Agreement with
respect to a parcel contemplated by such Schedule 1 to Exhibit B as being acquired



by the Developer as part of the Land-Swap, then the Plan Area shall thereafter be
fixed as that depicted in Exhibit A-1, and only properties located within the Plan Area
as so depicted shall be eligible for allocation of Net Tax Revenues as described
herein; and (iii) if Net Tax Revenues are allocated for purposes of this Agreement with
respect to a parcel contemplated by such Schedule 1 to Exhibit B as being conveyed
by the Developer to Dillard’s as part of the Land-Swap, then the Plan Area shall
thereafter be fixed as that depicted in Exhibit A-2, and only properties located within
the Plan Area as so depicted shall be eligible for allocation of Net Tax Revenues as
contemplated herein.

Section 5(c) of the Form of Development Agreement attached as Exhibit C to the Plan is
hereby amended by adding the following sentence to the end thereof: “Developer
acknowledges that any payments in lieu of taxes and tax abatements made with respect to
the senior housing facilities described in Section 6(d) shall be applied toward the
$42,000,000 million maximum allocation in the manner described in Section 12 of the
Economic Impact Plan.”

Section 7(a) of the Form of Development Agreement attached as Exhibit C to the Plan is
hereby deleted in its entirety and replaced with the following:

(a) The IDB will establish and maintain a separate and special fund of the IDB to
be known as the Rivergate Tax Increment Fund (the “Tax Increment Fund”), to be kept
separate and apart from all other funds of the IDB, pursuant to the requirements of
Tenn. Code Ann. § 7-53-314, into which will be deposited all Net Tax Revenues
allocated to the IDB pursuant to the Economic Impact Plan. Notwithstanding the
foregoing, in accordance with Section 6(a)(iv) of the Economic Impact Plan, the IDB
shall set aside an amount of Net Tax Revenues otherwise allocable to the IDB in a
year to pay, or reimburse the IDB or the Metropolitan Government for the prior
payment of, the reasonable third-administrative expenses related to the Plan and any
tax increment financing incurred thereunder. Administrative expense shall include,
without limitation, the maintenance of records regarding the calculation of
incremental tax revenues, the preparation of any continuing disclosure reports
required by applicable law, and any bond trustee fees. The amount set aside by the
IDB in any year shall not exceed the lesser of (i) the sum of (A) third party
administrative expenses and documented internal costs of the IDB or the Metro
Government incurred in such year, plus (B) amounts paid for third-party
administrative expenses and documented internal costs of the IDB or the Metro
Government in prior years (other than from Net Tax Revenues or proceeds of a Tax
Increment Financing), with a combined amount not to exceed $25,000 in any year, or
(i) 5% of Net Tax Revenues for such year. If the Developer elects, from time to time,
to provide the IDB with all or a portion of such administrative services, any third-party
or internal expenses incurred by the IDB or the Metropolitan Government related to
the work product provided by the Developer shall be limited to those expenses
necessary to review and complete the Developer’s work product for its intended
purpose. Notwithstanding anything in this subsection (a) to the contrary, the
payment of any bond trustee fees shall (i) have priority over the payment of all other
administrative expenses, and (ii) be funded and paid in the manner set forth in the
applicable indenture of trust related to a Tax Increment Financing.



K. Section 13(a) of the Form of Development Agreement attached as Exhibit C to the Plan is
hereby deleted in its entirety and replaced with the following:

(a) On or prior to March 1% of each year, Developer shall give notice as to the tax
parcels inthe Plan Area as to which Developer desires to initiate the allocation period
for any Net Tax Revenues for such year. The IDB will confirm that the parcels
identified by Developer are in the Plan Area and then will notify the Metropolitan
Government of the tax parcels as to which the allocation period for Incremental
Revenues shall commence in such year. The allocation period for Net Tax Revenues
shall commence not later than the earliest to occur of (i) the first full calendar year
after completion of the vertical improvements on such parcel, or (ii) the 2035
calendar year, provided that if Developer does not give notice to the IDB to initiate the
allocation for any tax parcel in compliance with the foregoing deadlines, then no
allocation of Incremental Revenues shall commence as to such parcel. Developer
shall be deemed to have given such notice with respect to a tax parcel prior to March
1 of a calendar year if the Metropolitan Government Assessor has increased the
appraised value of such parcel as of January 1 of such year during such calendar year
as a result of the construction of improvements thereon that occurred during the
preceding calendar year.

L. Section 30 of the Form of Development Agreement attached as Exhibit C to the Plan is hereby
amended by adding any bond trustee related to a Tax Increment Financing as a third-party
beneficiary of the Development Agreement.

M. Exhibit A to the Form of Development Agreement attached as Exhibit C to the Plan is hereby
deleted in its entirety and replaced with the attached Development Agreement Exhibits A-1
and A-2.




Plan Exhibit A-1

Conceptual Site Plan and Map of Plan Area (With Land-Swap)
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Plan Exhibit A-2

Conceptual Site Plan and Map of Plan Area (Without Land-Swap)
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Schedule 1 to Plan Exhibit B



Know what's below.
Call betore you dig.

NOTE ALL METES AND BOUNDS SHALL BE CONFIRMED BY SURVEYOR FOR THE REPLAT OF
THE PARCELS TO COMPLETE THE LAND SWAP CLOSING.

T DALARS BARCE DMDZXITSE

092 ACRES TO BE SWAPPED WITH MERUS WITHIN THE FOLLOWING BOUNDARIES

STARTING POINT
N 71777632
LT

MEASURING FROM THE POINT DEFINED ABOVE
N153000°E 328,76
S27°D000'E Had A
S16'2600°E 297.93'
N74*3190W F37.25

2 DILLARD'S PARCEL 02614006100
129 ACRES TO B SWAPPED WITH MERUS WITHIN THESE BOUNDARIES

STARTING POWT

N 717692.75

2 sy

MEASURING FROM THE POINT DEFINED ABOVE:
SE7°3019'W 2015

N74°3140°W 17.05°

NIPOOUW M0

N27*00°00°W 160 51"

NFISITE DN

S74"4714°E 2450

CH=4828' L=4824' R=278

CH=3387 L=3r21 R=25

SB2"1998°E 7894
ST4540W 33531
ST4800"W 35584

31 KDl UNDER PSA WITH MERUS. PARCEL DJ402007600
030 ACRES TO BE SWAPPED WITH DILLARD S WITHIN THESE BOUNDARIES

STARTING POINT
N 717776 32
E G

MEASURING FROM THE POINT DEFINED ABOVE
$15°3000'W 27390°
$157000°W 389,07

4. KDI UNDER PSA WITH MERUS. PARCEL 02614005200
391 ACRES TO BE SWAPPED WITH DILLARD'S WITHIN THESE BOUNDARIES

STARTING POINT
N TR

E 176263519

CHBEARING = S69'04'50'f  CH=728 L=817 R=5%
NE4“2000°E. 20522

CHBEARING = S77%502°E  CH=15363 L= 16544 R=125
SI"SOL4'E 9167

S500008'W 60.12

NIFSO04W 9535

CHEEARING = N77°4503W  CH=12290' L=13235 R=100'
$64°1957W 14377

CHBEARING = S74'3507W  CH=3200' L=1226 R=90

CH HCATING » SU°IISEW  CH=38B3' L=-4223 R=30
CHEEARIG « SYPTSTW  CH=29695 L=30807 R=330'
S57'4207W 6195

N18°4200°W 492,02

N16*26'00W 124 07"

S74°3140E 9805

S22°0000°E 6907

NO7"4BQ0°E 67.78

BORE e

NASHVILLE TENNESSEE 37215

2002 RICHARD JONES RD - SUITE B200
INFO@FULMERLUCAS COM - (615) M5-3170

FULMER LUCAS
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DEVELOPMENT AGREEMENT EXHIBIT A-1
THE PLAN AREA AND CONCEPT PLAN FOR THE PROJECT (WITH LAND-SWAP)
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DEVELOPMENT AGREEMENT EXHIBIT A-2
THE PLAN AREA AND CONCEPT PLAN FOR THE PROJECT (WITHOUT LAND-SWAP)

49052295.2
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