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This mattercomesbefore the court oarossmotions for summary judgment filed by
Plaintiff/ CounterDefendant J.C. Penney, (doc. 59), and Defendant/CoGtaenant Oxford
Mall, (doc. 61); bothmotions arisédrom various alleged causes of actiefated to a lease for a
retail space in a mallln wading through the filings in this case, the court cannot help but think
of a refrain ofte heard crooned by Don Henley on classic rock radio: “I've been trying to get
down to the heart of the matter but my will gets weak and my thoughts seerttéo[sca.].”
DoN HENLEY, The Heart of the MatteiTHE END OF INNOCENCE (Geffen Records 1989).

The song goes on to extol the virtues of forgiveness, but Henley’s focus on “the heart of
the matter” and getting past distracti@msl scattered thouglgsll calls the instant casewhich
has little or nothing to do with forgiveness—to mind for thertoThis case essentially involves
two provisionsof a leasecontractfor a J.C. Penney retail store in a malfirovision governing
options to extend the lease, and a set of provisions goverimamgedo the mall. In spite of that
relatively limitedscope, the parties bring multiple claims. In an amended complaint, J.C. Penney

raises claims for (1) declaratory judgme@) breach of contrac{3) promissory estoppdH)
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reformation and (5) injunctive relief. Oxford Mall in turn brings a countairol against J.C.
Penney for unlawful detainer. Beyotit distractions of multiple claims aaccounterclaim, not
to mention accusations of bad faith that the paftesdy fling back and forth, the heart of the
matter in this caseoalesces arounghether eitler party breachethe lease agreement originally
signed in 1968 that gave J.C. Penney the right to operataikstore in the Quintard Mall in
Oxford, Alabama under certain specified conditions.

The parties’ summary judgment motions addtheshearpf the matterthe lease and its
purported breachesi-multiple ways. PlaintifffCounteDefendant J.C. Penneyoves for
partial summary judgment on its claim for declaratory judgr{féatint I)regarding its options
to extend the lease at issue, or, altévedy, on its claim for reformation of the leaereflect
J.C. Penney’s remaining options to extend the I@asant V). (Doc. 59). J.C. Penney also
asserts that it is entitled to summary judgment on its claimOkfatrd Mall breached the lease
by engaging in redevelopment activities without J.C. Penney’s consent (f2ouot I1). At the
same time, Defendai@ounterclaimant Oxford Mathoves for summary judgment on both its
counterclaim for unlawful detainer and all of J.C. Penney’s cla{Dec. 61). Bothparties
provide contrary assertions that they have abided by the operativevtgiesthe other party
breached jtseekingto support arguments that thase entitled to a judgment to that effect from
this court.

After cutting through the distractioasd examining the &se that forms the heart of the
matter in this case, the court finds that J.C. Penney has shown entitlement toysjudgmaent
solely on its claim for declaratory judgment regarding its options to eittenaperative lease
The lease shows that J.C. Rey had five five-year options to extend, beginning in 2009. J.C.

Penney has exercised two of those options and three remain. So, the court finds J.C. Penney



entitled to summary judgment on that claim. The court also notes that J.C. Bamt#ggment
to declaratory judgment in its favor moots J.C. Penney’s equitable estigapetegarding the
options to extend arits reformation claim Thus, the court will deny J.C. Penney’s motion for
summary judgment on its reformation claifurther the court will deny summary judgment for
J.C. Penay on its breach of contract claim regardiagevelopmenin the mallbecause genuine
issues of material fact remain regarding the exact nature of the redevelopcthesiahiconsent
from J.C. Penney, if any, Oxford Mall obtained.

The court will alsaleny Oxford Mall’s motion for summary judgment on its unlawful
detainer clainbecause the lease grants J.C. Penney three more options toitsxiemelas a
tenant at the malso J.C. Penney has not wrongfully occupied the premises. Further, the court
will deny Oxford Mall’'s motion for summary judgment on all of J.C. Penney’'snglaiThe
court’s interpretation of the contract at issue supports J.C. Penney’s fdaideslaratory relief,
breach of contract, and injunctive relief regarding the options to exténch forecloses Oxford
Mall’s arguments for summary judgment on those issues. Additionally, the icmlsrtfC.
Penney’s equitable estoppel and reformation claims mdath in turn mootOxford Mall's
motion for summary judgment on those claims. Finally, as discussed above, genugefissue
material fact remain regardiri@xford Mall's redevelopmengfforts so Oxford Mall cannot
show entitlement to summary judgmentb@. Penney’s breach of contract claim regarding the
redevelopment. Therefore, the court will demyts entiretyOxford Mall’'s motion for summary
judgment.

l. FACTUAL BACKGROUND

In 1968, J.C. Penney andKP€orporation entered into a written lease agreement giving

J.C. Penney the right to operate a retail department store in the Quintand ®beford,



Alabama. The lease stated that it would run for a 20-year term from the tinifeGhBenney
occupied the premises. The lease also provided J.C. Penney with four successivefaptions
five years each, to extend the term of the lees®a the date upon whidhe leasevould
otherwise expire. J.C. Pennleggan operating the retail space in 1970, so the original lease was
set to expire in 199@ith four five-year options for J.C. Penney to extend the lease.

Additionally, the lease included provisions obligating Oxford Ntakeep the mall
substantially the same except for within areas specifically reservedp@ansgn and
construction. (Doc. 29-at 12). The lease also stathdt the mall would ndie changed or
expanded, except within the designated area, without J.C. Penney’s priar eoitsent. I¢l. at
27). The lease also provided that the mall would not fence off or obstruct the parking lot and
would keep the common areas of the mall cleadh in good repair as an “enclosed air-
conditioned mall.” id. at 14, 26).

Subsequently, the parties to the lease agreement amiiededse total ofninetimes.
In 1984, P-K Corporation’s successorinterest Quintard Mall, Ltd. and J.C. Penney amended
the leasén the Rfth Amendmento allow theaddtion of a Sears building, owned by Sears, to
the mall. The fifth amendment to the lease explicitly stated that the Sears building stiltléll u
the definition ofthe “entire premisestf the mall, as discussed imetlease.(Doc. 69-1at 72.
Then, in 1985, J.C. Penney and Quintard executed the Sixth Amendment to the lease, which
extended the original lease term four years, from 1990 to 1994. ixtheAsnendment
incorporated all four of J.C. Penney’s options to extend from the previous lease.

J.C. Penney exercised its fifste-yearoption to extend in 1994. Then,1997, J.C.
Penney and Quintamrehtered inta new amendment to the lease, Eghth Amendment,

because of the addition of a Dillard’s store to the mafirelevance here, thgeighth



Amendment granted J.C. Penney two additional successive options to extend the term of the
lease from the time it would otherwise expire. Highth Amendmenspecificallystated that it
gave J.C. Penney a total of six options to extend, one of whichlteadly been exercise&o,

at the time thatheparties drafted theighth Amendment in 1997, J.C. Pentegl five

remaining options to exteritle lease.J.C. Penney exercised its second option in 1998 and its
third option in 2004.

In 2007, Quintard approached J.C. Penney seeking consent to add a Walgreen’s
Pharmacyo the mallpremises During negotiations, J.C. Penmeguested that Quintard give it
two additional options to exterts lease in exchange for consenting to the construction of the
Walgreen’s.Nearly a year later, in 2008, Quintard and J.C. Penney entered into the Ninth
Amendment to the leasehich addressed in part the addition of the Walgreeff® Ninth
Amendment stated thtte lease was set to expire on Augdst2009;t alsostated that it
replaced th&ighth Amendment and gave J.C. Penney five options to extend from the date that
the leas would otherwise expire. Specifically, regarding options to extend, the Ninth
Amendment stated:

Option to Extenethe text of the article of the Lease captioned “Options to

Extend,” as amended by the Eighth Amendment, shall be, and the same hereby is,

deleted therefrom, and the following text is substituted in lieu thef&€enant

shall have five (5) successive options to extend the term of this lease each for a

separate addition period of five (5) years from the date upon which the term

would otherwise expire. Each such extension shall be upon and subject to the
same tans, covenants, and conditions as those specified in this lease, except that

Tenant may not exercise again any option previously exercisdtenant elects

to exercise any of said options, it shall do so by [...]

(Id. at 4). TheNinth Amendmenalso providedhat,“[t]o the extent that the terms and

provisions of the Lease conflict with any of the terms and provisions of this Agneetimis

Agreement shall be deemed to be the controlling instruiméiat. at 15).



In 2009 and 2014, J.C. Penney exercised two options to extend thelledse.
letters to Quintard exercising the optiotwsextend J.C. Paney characterized those
options as the first of five(5) abovestated options to extend the term thie leae,”
referring to the Ninth aendment, and thestcond (?) of thefive (5) abovestated
optiors to extend the leagegain referring to the Ninth Amendment. (Doc.&8at 4
doc. 29-7 at 3). The record contains no indication that Quintard disagreed with that
characterization.

Then, in 2017, Oxford Mall acquired the Quintard Mall property through a
foreclosure sale after conducting due diligente2018, Oxford Mall sent J.C. Penney
some potential redevelopment pldosreview

With the expiration of itg€urrent lease term approaching, J.C. Penney notified
Oxford Mall in February of 2019 that it intended to exerciget it believed to be its
third option to extenthe lease Shortly thereafter, in March of 2019, Oxford Mall
entered into a redevelopment agreement with the City of Oxfordatimaing other things,
calledfor Oxford Mall to demolish the Sears building. Three days &ter entering
into the agreemen©xford Mall notified J.C. Penney that J.C. Penney had already
exercised all of its options to extead provided inthe lease, asserting that J.C. Penney
had a total of five options to extetttht begarat theendof the original leaséermin
1994.

J.C. Penney then filed the instant lawsuit. Subsequently-atlagkdlywithout
seeking J.C. Penney’s consent—Oxford Mall began instituting redevelopment plans
purportedly including demolishing the Sears building and obstructing parts of the

common areas of the malThe parties dispute the exact extent and nature of the



redevelopment actiong?rior to beginningvork on the Sears buildin@xford Mall
informedaJ.C. Penney store manager of its intent to raze the Sears building and J.C.
Penney did not object. J.C. Penney asserts that Oxford Mall did not inform anyone who
had the power to grant consent about the redevelopment plans and that J.C. Penney did
not consent.

On August 31, 2019, J.C. Penney’s lease, as interpreted by Oxford Mall, expired.
J.C. Penney continues attempt tanake payments on the lease

In its operative amended complaint, J.C. Penney raises five groundsdbrdetiaratory
judgment declaring J.C. Penney’s right to extend the lease (Count |); breamitratty
Oxford Mallfor refusing to allow J.C. Penney to exercise its options to extend and forrupangi
the mall without J.C. Penney’s consent (Count Il); promissory estoppel seekialgl tOxford
Mall to the promise of two additionaptions to ex¢éndafter the Eighth Amendme(€ount IIl);
reformation of the contract to comport with the parties’ intentions (Count IV);ngunakctive
relief to enjoin Oxford Malfrom interfering with J.C. Penney’s rights under the lease (Count
V). (Doc. 29). In an amended counterclaim, Oxford Mall alleges one count of unlawful
detainerunder Ala. Code § 6-6-310 because J.C. Penney’s rights undeasbeurportedly
expired ad J.C. Penney failed to vacate the property.

After conductingcontestedliscovery, both parties filed the motions for summary
judgment now before the court. J.C. Penney seeks partial summary judgment on st$azlaim
declaratory judgment (Count I), breach of contract only as to the redevelo@oent (I), and
its claim for reformation (Count 1V). (Doc. 59). Meanwhile, Oxford Mall serkamary

judgment on its unlawful detainer claim as well as all of J.C. Penney’s claims.

! During the pendenycof this litigation, JC. Penney filed for bankruptcy. But, the bamkoy court has liftedne
automatic stayso the court can rule on the instargtions.
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1. STANDARD OF REVIEW

Summary judgmerdllows a trial court to decide cases that present no genuine issues of
material fact such that the moving party is entitled to judgment as a matter dféalwR. Civ.

P. 56. When a district court reviews a motion for summary judgment, it must detéwoin
things: whether any genuine issues of material fact exist, and, if not, wttethmoving party is
entitled to judgment as a matter of lalg.

The moving party “alwaybears the initial responsibility of informing the district court of
the basisdr its motion, and identifying those portions of ‘the pleadings, depositions, answers to
interrogatories, and admissions on file, together with the affidavits, jf\ahich it believes
demonstrate the absence of a genuine issue of materialGatwtexCorp. v. Catrett477 U.S.

317, 323 (1986) (quoting Fed. R. Civ. P. 56). The moving party can meet this burden by offering
evidence showing no dispute of material fact or by showing that the non-moving party’s
evidence fails to prove an essential elenoéiits case on which it bears the ultimate burden of
proof. Id. at 322-23.

Once the moving party meets its burden of showing the district court that no genuine
issues of material fact exist, the burden then shifts to the non-moving party “to tiextednat
there is indeed a material issue of fact that precludes summary judgrétark’v. Coats &

Clark, Inc, 929 F.2d 604, 608 (11th Cir. 199Disagreement between the parties is not
significant unless the disagreement presents a “genuine issueeofairfatt.” Anderson v.

Liberty Lobby, Inc.477 U.S. 242, 251-52 (1986). But, inferences can create genuine issues of
material fact.Carlson v. FedEx Ground Package Systems, #8% F.3d 1313, 1318 (11th Cir.

2015).



In response, the non-moving party “must do more than simply show that there is some
metaphysical doubt as to the material $&icMatsushita Elec. Indus. Co. v. Zenith Radio Corp.
475 U.S. 574, 586 (1986). The non-moving party must “go beyond the pleadings and by [its]
own affidavits, or by the ‘depositions, answers to interrogatories, and admissifites’
designate ‘specific facts showing that there geauine issue for tridl. Celotex 477 U.S. at
324 (quoting Fed. R. Civ. P. 56(e)) (emphasis added).

The court must “view the evidence presented through the prism of the substantive
evidentiary burden” to determine whether the nonmoving party presented sufficteriayon
which a jury could reasonably find for the nonmoving pafpderson477 U.S. at 254. The
court must refrain from weighing the evidence and making credibility detations because
these decisions belong to a juigeed. at 255.

Further, all evidence and inferences drawn from the underlying facts mustiezvin
the light most favorable to the non-moving parGraham v. State Farm Mut. Ins. C@93 F.3d
1274, 1282 (11th Cir. 1999). After both parties have addressed the motion for summary
judgment, the court must grant the motanty if no genuine issues of material fact existl
if the moving party is entitled to judgment as a matter of I8eeFed. R. Civ. P. 56.

1. ANALYSIS

At the heart obothsummary judgment motiorigefore the court liéwo issues regarding
assertions of violations of J.C. Penney’s lease—one involving ér@e¥s options to renew the
lease and another involving the extent of Oxford Mall’s rights to renovate thandarthe
lease.While the issue involving the options to extend encompasses multiple claims and
arguments from the parties, it boils down to a question of the meaning of the Ninth Améndme

to the lease. Accordingly, the court will address that issue with its mutig@ésto get to the



heat of the matterand then will address the issue of whether Oxfidatl's redevelopment
effortsbreachd the lease.

A. Options to Extend the Lease

In its motion for summary judgment, J.C. Penney argues that the Ninth Amendment to
the leaseinambiguously amended thentractto give J.C. Penney twoew options to extend the
leasetotalingfive options beginning to run in 2009. (Doc. 6B&)asserts that the lease contains
the unambiguous grant of two additional options both on its face and when read in the broader
context of the development of the agreenieiteen J.C. Penney and Oxford Mall’s
predecessor. Specifically, J.C. Penney states that the lease establishescégsive options
from the date that the lease wooltherwise expire, and also states thal #ase, as aemded by
the Ninth Amendment, would otherwise expire on August 31, 2009. J.C. Pamntiesrassers
that, in the alternative, it should be entitled to reformation of the contract taedgueflect the
intent of the contracting partieghe intent to add two extra options to extend the lease. The
reformation claim foases at length on Oxford Mall’s notice of the true intent of the contract and
alleged bad faith equivocations.

In its own motion for summary judgment, OxforcaMargues that the lease
unambiguously expired on August 31, 2049;it asserts thatot only should the court grant
Oxford Mall summary judgment on J.C. Penney’s for declaratory judgment, theshoutd
grant it summary judgment on sunterclaim for unlawful detainer because J.C. Penney
overstayed its lease. (Doc. 62). Oxford Mall arguas tfeNinth Amendment to thkease
clearly shows that it deleted tBgghth Amendment and related back to the original lease, so J.C.
Penney had five options to extend the lease starting on the termination ajithel tgase term

(as adjusted by th&ixth Amendment) on August 31, 1994. It argues that, because the lease is
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not ambiguous, the court cannot consider extrinsic evideBeeause it claims that the lease
provided only five extension®xford Mall argues that it did not breach the leasedfysing to
allow J.C. Penney to exercise more options to extend. Further, it argues that J.C. Pemotey ca
rewrite the lease through reformation assertshatpromissory estoppelnd injunctive relief
cannot provide recourse for J.C. Penney where the contract favors Oxford Mall.

In their various responses and replies, both parties again assert—in contradictmn of ea
other—that the contract is unambiguous. The parties also swap various allegabiad $aith
and unclean hands to argue why the contract should be read according to theiratitarp#et
their foundation, the arguments all hinge on the interpretation of the lease—vayat dinsl how
the court should determine whateant

In this case, J.C. Penney’s declaratory judgment claim and Oxford Mall's unlawful
detainer claim mirror each othevith J.C. Penney’s first breach of contract claim involving the
lease options and its arguments for equitable estoppel and reforgiatiely intertwinedas
well. The claimsall effectively seek @irectivefrom the court that the lease should be
interpreted and effectuated a certain way. J.C. Penney seeks a declaratioghiite extend
the lease or reformation of the contract to reflect those rights, while dOdfalf seds to refute
J.C. Penney’s claims and argusdawful detainer under Alabama lawwhkich applies where
“one who has lawfully entered into possession of lands as tenant fails or refusebgaft
termination of the possessory interest of the tenant, to deliver possession ofrisepte
anyone lawfully entitled or his or her agent or attorney.” Ala. Code § 6-6-310. Bduatis
positions revolve around the interpretation of the lease, the court begins itssamaliesi

The partiesaagree hat Alabama law governs in this case. Further, federal courts sitting in

diversity jurisdiction, as in this case, must apply the choice of law of tleeistahich the court
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sits. St. Paul Fire & Marine Ins. Co. v. ERA Oxford Realty Co. Greystone, BZZF.3d 893,
894 n.1 (11th Cir. 2009). “In determining which state’s law applies in a contract dispute,
Alabama follows the principle déx loci contractusapplying the law of the state where the
contract was formed.1d. Here, the parties-or their pedecessorsformedthe contractn
Alabama. Accordingly, the court applies Alabama I&ee id.

UnderAlabamalaw, the court will “enforce, as it is written, anambiguous and lawful
contract” Drummond Co., Inc. v. Walter Industries, @62 So. 2d 753, 78@&la. 2006)

(citing Ex parte University of South Alaban@&l2 So. 2d 341Ala. 2001)). A court should not
go outside of the four corners of timstrument to interpret a contragtlesshe contract contains
an ambiguity.Kershaw v. Kershayn848 So. 2d 942, 95%\(a. 2002).

Generally, under Alabama contract law, the court reads the whole of the contract and,
“[w]here there is no indication that the terms of the contract are used in a spéetirocal
sens€,the court will give the terms thetordinary, plain, and natural meanihgtHomes of
Legend, Inc. v. McCollougft,76 So. 2d 741, 746 (Ala. 200dj.the court determinethat the
contract does not contain any ambiguous terms, “then the court will presume thetide
intended what they stated and will enforce the contract as writtén.”

The issue of whether a contract is ambiguous presents a question of law for the cour
UniversalUnderwriters Ins. Co. v. Thompsori76 So. 2d 81, 84 (Ala. 2000) (citi@eneral
Aviation, Inc. v. Aerial Services, In@00 So. 2d 1385 (Ala. Civ. App. 1997)). Courts can find a
contract ambiguous whegecontract provisiors “capable of more than one meaniny.byager
Life Ins. Co. v. WhitsqQry03 So. 2d 944, 948 (Ala. 1997

In analyzing whether a term creates an ambiguity, “the court must examie¢han an

isolated sentence or term; [rathet finust read each phrase in the context of all other
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provisions.” Royal Ins. Co. of Am. v. Thom&59 So. 2d 1144, 115Al@a. 2003). The court
mustread all of the provisions of the contract together amdve at a construction reasonably
calculatedo accomplish the intent and purpose of the partib&ega Life& Health Ins. Co. v.
Pieniozek516 F.3d 985, 991 (11th Cir. 2008) (quotigRiver Ins. Co. v. Jackso78 Ala.
604, 179 So. 2d 731, 733 (1965)).

Here, the main issue concerns the lease’s provision, as amended, regardingaptions t
extend. The original lease, signed in 1968, provided 20year lease term to end in August
1990, and granted J.C. Penney options to extend the"feasethe date upn which it would
otherwise expire” fofour “separate additional periods of five years eadboc. 29-1 at 23).
Later, through thei$th Amendment, J.C. Penney and Quintattie-therowner of the mall—
extendedtheoriginal lease terrby fouryears statingthat the lease would expiie 1994 instead
of 1990. (Doc. 29-2). The Sixth Amendment also stated that the options to extend in the
original lease would still have the same force and effect. So, under those t€rRenhey
began exercising the orital options to extend provided by the lease in 1994.

Then, in 1997, J.C. Penney and Quintard entered intoighéhEAmendment, which
stated:

Options to Extend: Landlord hereby grants Tenant an additional two (2)

successive options to extend the ternthef lease from the date upon which it

would otherwise expire upon the same terms and conditions as those specified in
the article of the Lease captions “Options to Extend” such that Tenant shadl have
total of six (6) separate additional periods of f{¢ years each under the Lease

to extend the term thereof. Landlord and Tenant acknowledge that Tenant has

exercised one such option to ext¢nd”

(Doc. 29-3 at 21). The Eighthmdendment clearly stated that it was adding two new

additional options to extend to the four options originally provided in the lease. It also
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explicitly referred to the original lease acléarly specifiedhe status of the exercise of
the previous rights to extendC. Penney had used one option, so five ogti@mained
Subsequently, in 2008, J.C. Penney and Quintard entered into thanmdrfihal
amendment to the lease. THmth Amendment begins by listing all tife lease documents
including amendments and letters exercising options to extdral-preceded the amendment
and states that the lease, as supplemented and amended, will be referred toessé&tie(Doc.
295 at 9. It also states that the amendmeontemplates the development of the Walgreen’s
area at the mall. Thdinth Amendment then states that “the Lease by its terms will expire on
August 31, 2009 unless sooner terminated or extendédl.at(3).
As for options to extend, the Ninth Amendmhstates, in relevant part:
Option to Extenethe text of the article of the Lease captioned “Options to
Extend,” as amended by the Eighth Amendment, shall be, and the same hereby is,
deleted therefrom, and the following text is substituted in lieu thef€enant
shall have five (5) successive options to extend the term of this lease each for a
separate addition period of five (5) years from the date upon which the term
would otherwise expire. Each such extension shall be upon and subject to the
same tans, covenants, and conditions as those specified in this lease, except that
Tenant may not exercise again any option previously exercisdtenant elects
to exercise any of said options, it shall do so by [...
(Id. at 4). Finally, theNinth Amendmenstates that[t]o the extent that the terms and
provisions of the Lease conflict with any of the terms and provisions of this Agnéem
this Agreement shall be deemed to be the controlling instruim@dt at 15).
Both parties argue that the lease, as amended INintie Amendment, does not
fall prey to ambiguity. J.C. Penney argues that the Nimie#dment clearly gives them
five options to extend beginning in August of 2009—when the Ninth Amendment

specifically states that tHease will expire.Oxford Mall, on the other hand, argues that

the deletion of the Eighth Amendment, the lack of any specific mention of “additional
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terms,” plus the mention of previously exercised options, clearly shows that the Nint
Amendment gave J.C. Penrfexe options to extend starting in 1994—the conclusion of

the original lease terms amended by the Sixth Amendment—so J.C. Penney’s options to
extend have now expired. The court finds J.C. Penney’s argument persuasive because of
the unambiguous language of the lease when read as a complete document

Just because the parties set forth different interpretations of the provision governing
options to extend does not render the provision ambigMag/ne J. Griffin Electric, Inc. v.
Dunn Construction Cp622 So2d 314, 317Ala. 1993) (citingenglund's Flying Service, Inc. v.
Mobile Airport Authority 536 So. 2d 1371A(a. 1988)). Here,giving the terms of the contract
their ordinary and natural meaning and reading all of the terms in thacioiyether as a
whole rather than in isolation, the court finds no ambiguge Mega Lif& Health Ins. Co.

516 F.3dat991.

Thelease contract, as amended byNlireth Amendment, unambiguously grants J.C.
Penney five five-year options to extend the lease after August 200@ “option to extend”
provision of the Ninth Amendment grants J.C. Penney five options to extend toanmtte
date upon which the term wouldhetrwise expiré (Doc. 29-5 at 4). The Ninth Amendment
explicitly states that thelease was due to expire on August 31, 2008t terminated or
extended Accordingly, reading the optidio-extend provision in the context of teatireNinth
Amendment and replacing “the date upon which the term would otherwise expire” wgtistA
31, 2009—the date on which the Nintim&ndment clearly and specifically states tlae*
Lease by its terms will expiie-the contract unambiguously provides J.C. Pgnmith five

options to extend the lease from August 31, 2009. (Doc. 29-5 at 2, 4).
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The court does not find compelli@xford Mall’s argumenthatthe lease as amended by
theNinth Amendment unambiguously gave J.C. Penney five options to extend starting in 1994
because thBlinth Amendment replaced the original optimrextend language in the initial lease
but did not change the initial term of the lease after which the options would begin ttheun—
term thatended in 1994. (Doc. 62).he Nnth Amendnentexplicitly states thato the extent
that anything in the prior lease documents confirth theNinth Amendment, the Ninth
Amendment “shall be deemed the controlling instrumiefdoc. 295 at 15). So, just as the
Ninth Amendment optiote-extendlanguage explicitly replaces the previous language from the
Eighth Amendment, the expiration date for the term of the lease as explicitly set ftréh in
Ninth Amendment supersedes the expiration date established in the initial lease erause t
Ninth Amendment controls in the event of a conflict. The court will not engage in adorture
twisting of the language of the Ninth Amendment to find that its explicit statement aftivbe
term of the lease ends does not override the end date of the original lease.

Additionally, the court notes a few choices in the wording of the Ninth Amendment that
reinforce its unambiguous meaning, especially when compared to the EigbtidAent that it
replaced. Thé&linth Amendment does not mention “additional” options to extetudal*
options to extend, onthexercisetloptions to extend. It certainly does not mentiog aumber
of options to extend that had been previously exercised, as the Eighth Amendment did. The
provision does mention thtte tenant @annot exercise previously exercised options to extend,
but only in the most general terpmot in a way that appears to reference any specific previously
exercised options. Further, the Ninth Amendment lists all previous amendmeptsarided
options toextendas documents comprising “the Lease” and then states that the Ninth

Amendment, which provides five options and says that the lease expires on August 31, 2009,
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controlsif a conflictarisesbetween the lease and the Nidimendment.See(Doc. 295 at 2 3—
4, 15). So, the Ninth Amendment replaces the previously exercised options to extend with the
new grant of five options because the Ninth Amendment overridgsithhdease documents.

Theamended lease document as a wheleluding thespecificallyarticulated date of
expiration the unqualified grant of five options to exteadd the explicit memorialization of the
controlling nature of the Ninth Amendment—shows that a construetitite leasegranting J.C.
Penney five options to extend starting in 2009 presents the construction of the contract
“reasonably calculated to accomplish the intent and purpose of the pavtega’Life& Health
Ins. Co, 516 F.3cat991 (quotingN. River Ins. Co.179 So. 2at 733)). Accordingly, the court
finds that the lase contract, as amended by Nieth Amendment, unambiguously grants J.C.
Penney five options to extend the lease beginning in 2009, such that three options to extend
remaired as of 2019.

Therefore, the court finds J.C. Penney’s interpretation of the contract corgpedio, the
court must examine the applicability obtlinterpretation to the specific claims at issue on
summary judgmentFirst, the court addresses J.C. Penney’s request for summary judgment on
its declaratory judgment claim.

The Declaratory Judgment Act grants federal courts the discretion to deelaightl of
parties in actual controversie®Vilton v. Seven Falls Cab15 U.S. 277, 286 (1995). The Act
provides that, “[ijn a case of actual controversy within its jurisdiction, [. .y.lcaart of the
United States, upon the filing of an appropriate pleading, may declare the ndttthar legal
relations of any intested party seeking such declaration.” 28 U.S.C. § 2201(a).

Here, a genuine controversy exists regarding the interpretation ebednd J.C.

Penney’s right to continue its tenancy at Oxford Mall. Thus, the court can granaatteyl
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judgment clarifying J.C. Penney’s rightSee28 U.S.C. § 2201(a). As discussed above, the
court finds that the lease this casaunambiguously provides that J.C. Penney had five options
to extend the lease for fisgear terms, beginning in 2009.C. Penneyds exercised two of
those options, so three options remained when J.C. Penney filed this lawsuit in 2019. J.C.
Penney tried to exercise one of its remaining options in early 2019, but Oxford Msdid¢o
honor the option. Therefore, the court firadsa matter of lawhat J.C. Penney’s lease has not
expired and the court wiltRANT summary judgment to J.C. Penney on its declaratory
judgment claimand declare J.C. Penney’s right to extend the lease beginning ira2048l| as

to extend the lease for tnsubsequerfive-year terms, should it so choose.

J.C. Penney also seeks summary judgment on its claim for reformation edsked
reflect that it still has options to extend the leaBat, J.C. Penney pled its reformation claim as
an alternative wly applicable if the court found that the lease did not unambiguously grant J.C.
Penney fiveoptions to extend starting in 2009he courts finding that the contract
unambiguously support’s J.C. Penney’s right to extend the leaders].C. Penney’s
reformation claim moot. Accordingly, the court will DENY summary judgment@n J
Penney’s reformation claim. The court notes that, in addition to rendering mooedr@yR
reformation claim, the court’s interpretation of the contract ie#sders moot.C. RRnney’s
equitable estoppel claim, which sought to hold Oxford Mall to the promise of options to extend
that the court finds already memorialized in the lease.

Like J.C. Penney, Oxford Mall also seeks summary judgment related to the options
extend, both on its unlawful detainer claim and on all of J.C. Penney’s claims. The court’

interpretation of the lease as unambiguously granting J.C. Penney five optiorentb ext
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beginning in 2009 resolves Oxford Mall’'s arguments regarding the options to e@xteQd
Penney’s favor.

First, Oxford Mallcannot succeed on itsotion for summary judgment on its
counterclaim for unlawful detainetJnlawful detainer under Alabama lapplies vihnena tenant
remairs in possession of premises after its rights under the operative lease pieae See
Ala. Code § 6-6-310. Here, J.C. Penney had the right to extend the lease for five ifledans w
more possible extensions to follow; further, J.C. Penney attempted to exercraghtreatd
Oxford Mall wrongfully refused to honor the option. So, J.C. Penney’s rightful possessory
interest in the premises has not terminateder the lease, and J.C. Penney cannot be liable for
unlawful detainer.See6-6-310. Accordingly, the court will DENY summary judgméort
Oxford Mall's unlawful detainer clairbecause the claim fails as a matter of. |&eeFed. R.

Civ. P. 56.

Oxford Mall alsocannot show entitlement to summary judgnwmgny of J.C. Penney’s
claims for(1) declaratory judgmen(?) breach of contract regarding the options to extésid,
promissory estoppef4) reformation, oi(5) injunctive relief. Oxford Mall argues that the court
should grant it summary judgment on J.C. Pennegisns related to the options to extend
becausehe lease unambiguously shows that J.C. Penney’s possessory interest in thespremi
under the lease expired on August 31, 2019, so J.C. Penney cannot show entitlementdio relief
breach of contract and aamt show entitlement to equitable reliefrewriteand enforce the
contractto comport with J.C. Penneyesired terms (Doc. 61; doc. 62)Essentially, all of
Oxford Mall's arguments hinge on the correctness of its interpretation of the lease.

Becauséhe court has found that J.C. Penney has shown entitlement to declaratory

judgment and does retain options to extend the leabés casethe court alsmecessarily finds
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that Oxford Mall cannot show entitlement to rebsfa matter of lawn J.C. Bnney’s claims for
declaratory judgment, injunctive relief, and breach of contract. J.C. Pennetj&sreatit to
options to extend the lease renders its claim for declaratory judgment reghedaumtract
meritorious and renders is claims for enforcenwérithe contract viable because Oxford Mall
undisputedly did not honor the options to extend. Further, this sareht of declaratory
judgment to J.C. Penney renders its claims for equitable estoppel and reformadit, which
alsomoots Oxford Mall’'s motion for summary judgment on those claims. Thereforepuhte ¢
will DENY Oxford Mall's motion for summary judgmemégarding J.C. Penney’s options to
extend the leadeecause Oxford Mall cannot show entitlement to relief as a matter oSaev
Fed. R. Civ. P. 56.

B. Redevelopment Efforts

In its motion for summary judgmerggarding Oxford Mall’s redevelopment effqrisC.
Penney argues that Oxford Mall breached the leastactby beginning redevelopment plans
that affect the mallvithout getting consent from J.C. Penney. (Doc. 66). J.C. Penney asserts
that OxfordMall plans to, and has, in fact, already begun to demolish the Sears building,
demolish the corridor between Sears and J.C. Penney, fence off areas of thelpankedfgoff
part of the caiidor outside of J.C. Penney, and leave J.C. Penney disconnected from the
enclosedair-conditioned mall. J.C. Penney also asserts that Oxford Mall failed to get J.C.
Penney’s consent, or even provide it notice, before engaging in the redevelopment, which
violates the lease.

In its own motionfor summary judgmenOxford Mall argues that none of its actions
after August 31, 2019 can constitute a breach of the lease because the lease hadBxpired

62). Oxford Mall goes on to argue that razing the Sears building without consent does not
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breach the lease, nor do any of its other redevelopment actions. It also bagueseh if there
was a breach, J.C. Penney has not alleged and cannot show damages.

In its response, J.C. Penney arguesékhiah efore August 31, 2019xford Mall's
actions changed the mall enough withibsitonsent to constitute breach of the lead2oc. 73).
J.C. Penney also argues that it alleged and can recover damages relatéddaiit lwdf from
the rest of the shopping center by Oxford Mall’s actions. Further, J.C. Pamueythat
summary judgment would not be appropriate on the issue of damages.

Oxford Mall responds that none of the redevelopment work from before August 31,
2019—the purported end of the lease—vidaldtee lease(Doc. 74). Oxford Mall also asserts
that none of the changes tlitatnade required any consent from J.C. Penney under the lease.

Both parties filed reply briefs reasserting their positiaioc. 79, doc. 80).

Under Alabama law, “to establish a breafkcontract claim, a plaintiff must show ‘(1)
the existence of a valid contract binding the parties in the action, (2) his own paderaraler
the contract, (3) the defendant's nonperformance, and (4) dam&jgsdf Gadsden v. Harbin
148 S0.3d 690, 696 (Ala. 2013) (quotiBgMed. Health Sys., Inc. v. Vaughb9 So.2d 98, 99
(Ala. 1995) (internal quotations omittg¢dHere, genuine issues of material fact preclude
summary judgmentn the issue of whether Oxford Mall’s redevelopment actions constituted a
breach of the contract because the extent of the redevelopment actions, and Jy& Penne
involvement, remains unclear.

The leaseén this casgrovidesexplicit limitations on development thite mallcould
undertake without J.C. Penney’s conseBpecifically, the lease states that Oxford Mall can only
change or expand the mall within a designated area without J.C. Penney'sripiéor eonsent

and cannot do anything to obstruct the parking area or cause the oedse toperateas
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enclosed and air conditioned. (Doc. 29-1 at 14, 26+fg determinatioof whether Oxford
Mall breached those provisions, as J.C. Penney alleges, relies exact nature of Oxford
Mall’s relevant redevelopment efforts and JR&nney’s possible consent.
Here, the facts on the record do not conclusively indicate what development Oxford

Mall has actually undertaken or whether J.C. Penney gave any sort of approvakot,aonsh
less sufficient consent. For example, J.C. Penney asserts that Oxfoedréthdizelopment
efforts havancludedimpermissiblechanges to the corridor outside of J.C. Penney, while Oxford
Mall contendsthat it has not changed the corridor but merely erected a tempawaigr. The
record does not conclusively resolve that disp&gither, Oxford Mall indicates that it talked to
J.C. Penney about its redevelopment plans in 2018 and alerted a store manager to the plans, but
the record does not clearly indicate whet@&ford Mal gave notice oobtainedany consent
regarding the development fralC. Penneyepresentativeesmpowered to give consent to the
project

These issues of fact necessary to determining whether Oxford Mall brebelemhtract
presenmatters for the jury at trial, not for the court on summary judgm@éstotex 477 U.S. at
324. At this point in the proceedings, because of the lackrtdintyregardingOxford Mall’s
actions, a jury could reasonably find for either padynderson477 U.S. at 254. Accordingly,
genuine issues of material fact preclude the grant of summary judgméhetgoarty and the
court will DENY both J.C. Penney and Oxford Mall's motions for summary judgment on the
issue of whether Oxford Mall’s redevelopment efforsached the lease contra@eefFed. R.

Civ. P. 56.
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V. CONCLUSION

Because the court finds that the operative lease in this case grants J.§.tRemne
currentlyunexerciseaptions to extend the lease, the court GRANT J.C. Penney’s motion
for summary judgment on its declaratory judgment claim. But, the coulD&hlY the
remainder of J.C. Penney’s motion for summary judgment because the decjacgargnt
renders J.C. Penney’s reformation claim moot, and genuiresis$umaterial fact preclude
summary judgment on J.C. Penney’s claim for breach of contract regardingl @ils
redevelopment efforts.

Further, the court WIDENY Oxford Mall’s motion for summary judgment in its
entirety. The court’s grant of deciory judgment to J.C. Penney foreclosesendersmootall
of Oxford Mall’'s arguments for summary judgment regarding J.C. Penney’s optioxtend e
the lease and, as discussed regarding J.C. Penney’s motion, genuine issuasabfanate
preclude summary judgment on J.C. Penney’s breach of contract claim ansn@sxford
Mall’s redevelopment efforts. The court will enter a separate Ordsistent with this
Memorandum Opinion.

DONE andORDERED this 27th day ofAugust 2020.
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KARON OWEN BOWDRE
UNITED STATES DISTRICT JUDGE
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