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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35991

THE ATLANTA DEVELOPMENT AUTHORITY
D/B/A INVEST ATLANTA and
ATLANTA BELTLINE, INC. - -

VERIFIED PETITION FOR A DECLARATORY ORDER

EXPEDITED CONSIDERATION REQUESTED

Pursuant to the authority vested in the Surface Transportation Board (the “Board”) under
49 U.S.C. § 721 and S U.S.C. § 554(e), the Atlanta Development Authority (the “Authority”)
d/b/a Invest Atlanta and Atlanta BeltLine, Inc. (“ABI”) file this Petition for Declaratory Order to
confirm the regulatory status of a line of railroad known as the Northeast Quadrant (the “Line”),
located in Atlanta, Fulton County, Georgia, and to resolve a present controversy regarding the
acquisition of the Line’s underlying real estate by the Authority and its immediate predecessors-
in-interest, as further described below. The Authority and ABI seek a declaratory order that the
acquisition of the underlying real estate from the Norfolk Southern Railway Company (“NSR”),
a rail carrier, by Ansley North Beltline, LLC, Ansley South Beltline, LLC, Piedmont Beltline,
LLC, North Avenue Beltline, LLC, Corridor Beltline, LLC, and Corridor Edgewood, LLC
(collectively, the “Mason Entities™), all non-carriers, did not require Board approval pursuant to

State of Maine' and its progeny, and therefore the absence of Board approval is not a basis for

' Me. Dep’t of Transp. — Acquis. and Operation Exemption — Me. Cent. R.R., 8 1.C.C.2d 835 (1991).
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voiding the transaction. The Authority and ABI further seek a declaratory order that, because the
Mason Entities’ acquisition of the Line did not require Board approval, the Authority’s and its
predecessors-in-interest’s acquisition of the Line from the Mason Entities did not require Board
approval, and therefore the absence of Board approval is not a basis for voiding the transaction.
Finally, the Authority and ABI seek a declaratory order that the Board has no continuing
jurisdiction over the Line subsequent to NSR’s consummation of its abandonment of the Line in
October 2010, and therefore need not approve any future conveyance of the underlying real

estate.

BACKGROUND AND PROJECT HISTORY

This matter arises from a series of conveyances of the real estate underlying a now-
abandoned? portion of the Line, a segment of railroad from Milepost DF 633.10 to Milepost DF
636.56, approximately 4.3 miles in length, in Atlanta, Fulton County, Georgia, from NSR to the
Authority. The Authority is a public body corporate and politic of the State of Georgia, an
instrumentality of the City of Atlanta, and the redevelopment agent for the Atlanta BeltLine
Project (the “Project”). The Project is an economic development effort that combines transit,
green space, trails and new commercial, residential and public facility development along a 22-
mile ring of current or former rail segments encircling Atlanta’s urban core. ABI was created by
the Authority to be the Project’s implementation agent. The Authority is the current record
owner of the real estate underlying the Line, which will be used to develop a transit corridor to
accommodate light rail or modern streetcars in a fixed guideway, along with a trail and adjacent

uses designed to support and be supported by the variety of available transportation modes. The

2 See Norfolk Southern Railway Co. — Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket No.
AB-290 (Sub. No. 210X) (Consummation Notice) (Filed Oct. 22, 2010). In the same proceeding, NSR abandoned
an additional 0.84 mile segment of the rail line from Milepost DF 636.56 to Milepost DF 637.40 that it had not
conveyed to the Authority or its predecessors-in-interest, and which is not at issue here.
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Project is among the largest, most wide-ranging urban redevelopment and mobility projects
currently underway in the United States, and the underlying real estate supplies its backbone: a
spine of coordinated redevelopment efforts that will link a network of uses and opportunities for
living, employment, entertainment, and recreation through public and private investment and
development projects.

NSR came to own the Line through a series of corporate control transfers that are not at
issue here.> On December 30, 2004, NSR conveyed the real estate underlying the Line to each of
the six Mason Entities. NSR reserved to itself, however, title to “all railroad tracks and railroad
facilities including, but not limited to, the railroad tracks, roadbed, ballast, culverts, bridges,
tunnels, communications and signal facilities, fixtures and all other railroad appurtenances
located on the [Line],” as well as two easements. Deed from NSR to Mason Entities (Recorded
Jan. 3, 2005), attached hereto as Exhibit A. The first easement provided for an easement or
right-of-way five feet wide on each side of the Line for all existing fiber optic communications
facilities alongside the Line, together with rents received in connection with the fiber optic
occupancy. Id. at 2. The second easement provided for the “easement or right of way for all
passenger and freight railroad purposes over, upon and across [the Line]” (the “Rail Easement”).
Id at 1. The Rail Easement gave the Mason Entities the right to require NSR to negotiate joint
use of part of the Line for rail passenger service, to approve NSR’s negotiation of other uses of
the easement areas, and to request that NSR institute abandonment proceedings before the

Board.* Id at Ex. B. The Rail Easement further prohibited the Mason Entities from removing

* Norfolk Southern Railway Co. — Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket No.
AB-290 (Sub. No. 210X), at 2 n.1 (Petition for Exemption) (Filed Dec. 2, 2008).

“ NSR and the Mason Entities executed a Deed of Correction on June 11, 2007, that clarified a portion of the
easement area over which the Mason Entities would not have the right to require NSR to negotiate the joint rail
passenger use of or request NSR to institute proceedings to abandon. Deed of Correction from NSR to Mason
Entities (Recorded June 14, 2007), attached hereto as Exhibit B. The parties also executed a supplemental
agreement on June 22, 2007, acknowledging that no rail traffic had moved over the easement area for at least two
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railroad tracks or railroad facilities, constructing grade crossings, installing pipelines or
wirelines, or otherwise disturbing the easement areas without NSR’s express written approval.
Id. The Mason Entities did not seek the approval of the Board before consummating the transfer
or at any time thereafter.

On October 31, 2007, the Mason Entities conveyed their interest in the underlying real
estate to NE Corridor Partners, LLC, an entity formed by ABI on behalf of the City of Atlanta to
develop the corridor for public purposes as part of the Project, subject to the Rail Easement and
the rights and obligations associated therewith. Deed from Mason Entities to NE Corridor
Partners (Recorded Nov. 6, 2007), attached hereto as Exhibit D. One year later, NE Corridor
Partners transferred the underlying real estate to the Authority. Deed from NE Corridor Partners
to the Authority (Recorded Oct. 31, 2008), attached hereto as Exhibit E. Neither NE Corridor
Partners nor the Authority sought the approval of the Board before consummating their
respective transfers because the Mason Entities had not secured STB approval for their
acquisition,

On December 2, 2008, NSR filed a Verified Notice of Exemption to abandon the Line
pursuant to the provisions of 49 C.F.R. § 1152.50. Norfolk Southern Railway Co. —
Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket No. AB-290 (Sub. No.
210X) (Notice of Exemption) (Filed Dec. 2, 2008). By its order served April 10, 2009, the
Board, recognizing that “NSR [held] passenger and freight easements over the [L]ine, and the
[Authority] [was] the record owner of the property underlying the right-of-way,” permitted NSR

to proceed with its abandonment of the Line subject to two previously imposed conditions.

years, permitting NSR to file a notice of exemption to abandon the Line at its election, unless the Mason Entities
requested otherwise, and providing for certain contingencies in the event of an Offer of Financial Assistance.
Supplemental Agreement (June 22, 2007), attached hereto as Exhibit C. Neither document materially affects the
rights and obligations of NSR, the Mason Entities, or its successors at issue here.
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Norfolk Southern Railway Co. — Abandonment Exemption — In Fulton Cnty., GA, STB Finance
Docket No. AB-290 (Sub. No. 210X), slip op. 1 n.1 (Service Date April 10, 2009). On June 9,
2010, the Board issued a further decision removing the conditions imposed on NSR’s
abandonment. Norfolk Southern Railway Co. — Abandonment Exemption — In Fulton Cnty., GA,
STB Finance Docket No. AB-290 (Sub. No. 210X) (Service Date June 9, 2010). By two
additional orders, the Board extended NSR’s authority to abandon and file a notice of
consummation until December 23, 2010, due to weather delays to NSR’s salvage operation of
the railroad track. Norfolk Southern Railway Co. — Abandonment Exemption — In Fulton Cnty.,
GA, STB Finance Docket No. AB-290 (Sub. No. 210X), slip op. at 2 (Service Date June 21,
2010). NSR timely filed a notice of consummation of abandonment on October 22, 2010.
Norfolk Southern Railway Co. — Abandonment Exemption — In Fulton Cnty., GA, STB Finance
Docket No. AB-290 (Sub. No. 210X) (Consummation Notice) (Filed Oct. 22, 2010).

In a series of written communications between ABI and the owners of certain property
abutting and illegally encroaching upon the underlying real estate, the latter assert, among other
baseless allegations not pertinent here, that the Authority possesses no legal title to the
underlying real estate by virtue of its and its predecessors-in-interest’s failure to seek and obtain
the Board’s approval of their respective acquisitions. See Letter from R. Kyle Williams, Esq. to
Patrise Perkins-Hooker, Esq. dated December 18, 2015, attached hereto as Exhibit F.

Due to the position of the property owners and the threat of imminent and unsubstantiated
litigation, the Authority and ABI seek an expedited declaratory order that (1) the Mason
Entities’ acquisition of the underlying real estate from NSR did not require Board approval
because the Mason Entities acquired no right or obligation with respect to the corridor that would

adversely impact NSR’s ability to fulfill its remaining common carrier obligations, and therefore



the absence of Board approval is not a basis for voiding the transaction; (2) the Authority and its
predecessors-in-interest’s acquisition of the underlying real estate did not require Board
approval, and therefore the absence of Board approval is not a basis for voiding the transaction;
and (3) the Board has no continuing jurisdiction over the Line following NSR’s consummation
of abandonment of the Line in October 2010, and therefore need not approve any future
conveyance of the underlying real estate.

ARGUMENT

I The Mason Entities’ Acquisition of the Underlying Real Estate and Successive
Acquisitions Thereof Did Not Require Board Approval.

Where a non-carrier acquires merely the underlying real estate of a railroad line and all
common carrier rights and obligations are retained by the selling rail carrier, Board approval of
the transaction is not required. While not specifically asked to render a jurisdictional decision on
the terms of the Mason Entities’ acquisition, the Board has implicitly acknowledged that its prior
approval was not required when it subsequently authorized NSR’s abandonment of the Line.
Indeed, had the Board engaged in a State of Maine analysis, it would have found that NSR
retained a permanent, exclusive easement to provide freight service, and that the Mason Entities
acquired no right to exert any influence at all on NSR’s operations and thus, no ability to
interfere with NSR’s ability to fulfill its obligations as a common carrier on this corridor.
Accordingly, neither the Mason Entities’ acquisition of the underlying real estate nor successive
acquisitions thereof required Board approval.

A. The Board need not approve the transfer to a non-carrier of only the real estate

underlying a railroad line and not of the common carrier rights and obligations
attached to the railroad line.

Ordinarily, the acquisition of a railroad line by a non-carrier requires prior approval from

the Board. See 49 U.S.C. § 10901(a)(4). Where a carrier selling a rail line to a non-carrier



“retains an exclusive permanent easement to provide common carrier freight service and has
sufficient control over the line to carry out its common carrier obligation,” however, Board
Iapproval of the acquisition is not required. Mass. Dep’t of Transp. — Acquis. Exemption —
Certain Assets of Pan Am Southern LLC, STB Finance Docket No. 35943, slip op. at 3 (Service
Date Dec. 4, 2015) (citing Me. Dep 't of Transp. — Acquis. and Operation Exemption — Me. Cent.
RR., 8 1.C.C.2d 835, 836-37 (1991) (“State of Maine”)). With respect to such transactions, no
common carrier rights or obligations are in fact transferred, and the owner of the right of way
does not become a common carrier. See Utah Transit Auth. — Acquis. Exemption — Certain
Assets of Union Pac. R.R. Co., STB Finance Docket No. 34170, slip op. at 5 (Service Date May
22, 2002). Thus, under the State of Maine doctrine, “the sale of the physical assets of a rail line
by a carrier to a state or public agency does not constitute the sale of a rail line within the
meaning of [section] 10901,” and its approval of the transaction is therefore not required. > Wis.
Dep’t of Transp. — Petition for Declaratory Order — Reedsburg Line Near Madison, Wis., STB
Finance Docket No. 35854, slip op. at 4 (Service Date Nov. 6, 2014); see also Cent. Puget Sound
Reg’l Transit Auth. — Acquis. Exemption — Certain Assets of City of Tacoma in Pierce Cty.,

Wash., STB Finance Docket No. 35812 (Service Date Feb. 5, 2015) (“Under State of Maine

* Although the State of Maine line of cases originates and most commonly arises in railroad line acquisitions by
states and public agencies, acquisition by a public entity is not a sine qua non for their application. Indeed, the ICC
held “that state involvement is not necessary . . . to allow ownership of a line to be divorced from the common
carrier obligation.” Miss. River Bridge Co. — Acquis. Exemption — Certain Assets of Chicago, Central & Pacific
R.R. Co., ICC Finance Docket No. 32384, 1994 ICC LEXIS 24, at *7 (Service Date Mar. 3, 1994) (internal
quotations omitted) (citing Public Service Company of Colorado — Acquis. Exemption -- Line of the Colorado &
Wyoming Railway Company, ICC Finance Docket No. 32264, slip op. at 3 (Service Date Nov. 10, 1993)).
Moreover, as the acquisitions at issue do not “entail shifting the maintenance or dispatching (or both) to the non-
carrier purchaser,” there is no need for the Authority or its predecessors-in-interest to “demonstrate a legitimate
business justification for the . . . transaction that advances [one] of the twin purposes underlying [the Board’s] State
of Maine doctrine.” See San Benito R.R. LLC — Acquis. Exemption — Certain Assets of Union Pacific R.R. Co., STB
Finance Docket No. 35225, slip op. at 4 (Service Date June 23, 2011). Indeed, the Authority and its predecessors-
in-interest acquired no railroad-related responsibilities whatsoever with respect to the Line and, by the very terms of
the Easement, the transaction clearly “promote[d] the efficient use of existing rail freight corridors for rail mass
transportation without harming common carrier freight obligations.” See id. (citing Mass. Dep't of Transp.—
Acquis. Exemption—Certain Assets of CSX Transp., Inc., STB Finance Docket No. 35312, slip op. at 7 (Service
Date May 3, 2010).



precedent, ‘railroad line’ includes the regulatory right to operate as a common carrier and the
property right to provide freight service.”).

B. The Board implicitly recognized that Mason did not acquire a common carrier

obligation and was not required to obtain Board approval when it authorized
NSR’s abandonment of the Line.

In authorizing NSR’s abandonment of the Line approximately five years after the
underlying real estate had been acquired by the Mason Entities and two years after the Authority
succeeded to the Mason Entities’ interest, the Board implicitly recognized that neither the Mason
Entities nor their successors acquired common carrier rights or obligations. In its April 10, 2009
decision, the Board noted that “NSR [held] passenger and freight easements over the [L]ine, and
the [Authority] is the record owner of the property underlying the right-of-way.” Norfolk
Southern Railway Co. — Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket
No. AB-290 (Sub. No. 210X), slip op. at 1 n.1 (Service Date April 10, 2009). Without
commenting on the series of preceding transactions related to the underlying real estate, and
without suggesting that the Mason Entities or their successors had acquired a common carrier
obligation, the Board authorized NSR’s abandonment.

Simply put, “a line of railroad cannot be abandoned if any party retains a common carrier
obligation to serve it.” Twin State R.R. Co. — Abandonment Exemption — In Caledonia and Essex
Cntys., Vt., STB Docket No. AB-862X (Service Date Nov. 18, 2005). If the Mason Entities or
their successors had acquired a common carrier obligation from NSR, then at most, the Board
could have only authorized NSR to discontinue its operations. See id. (finding that the rail line
owner had a common carrier obligation and converting the conditional abandonment authority it
had issued to the operating carrier to discontinuance authority only). The Board’s approval of

NSR’s exemption to abandon the Line while acknowledging the Authority as the record owner of



the underlying real estate prima facie demonstrates that the Mason Entities and their successors
did not acquire a common carrier obligation, and that Board approval therefore was not required.
C. STB review of the Mason Entities’ acquisition of the underlying real estate
would have resulted in a finding that Board approval was unnecessary under
the State of Maine precedent.

Moreover, while the Board was not presented with the terms of the Mason Entities’
acquisition of the underlying real estate from NSR and did not have previous occasion to conduct
a State of Maine analysis, the transaction stands on all fours with applicable Board precedent.

A basic requirement of such cases is that, as here, the selling freight railroad retains a
permanent, exclusive easement that permits it to fulfill its common carrier operations over the
line. See Wis. Dep’t of Transp., slip op. at 4-5. An easement to provide freight rail service is
considered permanent if, “under the controlling agreements, freight rail service would terminate
only if [the rail carrier] were to obtain regulatory authority to abandon or discontinue service
over any portion of the [r]ailroad [a]ssets.” Mass. Dep’t of Transp., slip op. at 5. An option that
requires the freight rail carrier to file for abandonment does not render an easement
impermanent, because the Board would still be required to authorize abandonment and thereby
extinguish the freight rail carrier’s common carrier obligation. N.J. Transit Corp. — Acquis.
Exemption — Norfolk Southern Railway Co., STB Finance Docket No. 35638, slip op. at 4
(Service Date Mar. 27, 2013); see also Reg’l Transp. Dist. — Acquis. Exemption — Union Pac.
R.R. Co., STB Finance Docket No. 35252, slip op. at 4 (Service Date June 29, 2010); Md.
Transit Auth. — Petition for Declaratory Order, STB Finance Docket No. 34975, slip op. at 7
(Service Date Oct. 9, 2007); L.A. Cnty. Transp. Comm ’n — Petition for Exemption — Acquis. from
Union Pac. R.R., STB Finance Docket No. 32374, slip op. at 3 (Service Date July 23, 1996).

Likewise, requiring the freight rail carrier to negotiate the joint use of the railroad line with a



passenger rail carrier does not render the easement non-exclusive, provided it does not
“unreasonably interfere with freight rail service.” See Md. Transit Auth., slip op. at 4-5.

By deed dated December 30, 2004, NSR transferred the Line to the Mason Entities, but
reserved to its successors and assigns “all railroad tracks, roadbed, ballast, culverts, bridges,
tunnels, communications and signal facilities, fixtures and all other railroad appurtenances
located on the [Line] and . . . an easement or right of way for all passenger and freight railroad
purposes over, upon and across the [Line].” Exhibit A, at 2. In full, the Rail Easement was
conditioned on requirements that:

(a) no railroad tracks or other railroad facilities shall be removed from the
easement areas without the written approval of [NSR], or its successors or
assigns, and only if authorized by any and all appropriate governmental
agencies;

(b) no portion of the above-described easement areas will be disturbed without
the prior written consent of [NSR], or its successors or assigns;

(c) no grade crossings will be constructed by [the Mason Entities], or their
respective successors, assigns, permittees, lessees or licensees without the
consent of [NSR] and only after the execution of [NSR's] standard grade
crossing agreement;

(d) no pipelines or wirelines shall be constructed or installed under, over or upon
the above-described easement areas without the prior written consent of the
[NSR] or its successors or assigns;

(e) at the request and/or consent of [the Mason Entities], [NSR] shall negotiate
the joint use of the above-described easement areas, except the easement area
lying north of the northerly boundary line of the Montgomery Ferry Road
bridge which crosses the property described as Parcel 1, with an entity
qualified to operate rail passenger service, however, [NSR] shall not be
entitled to compensation for the transfer of said passenger service rights;

(f) [NSR] shall not negotiate the use of the above-described easement areas,
except the easement area lying north of the northerly boundary line of the
Montgomery Ferry Road bridge which crosses the property described as
Parcel I, with any party without the prior written consent of [the Mason
Entities]; and

10



(g) at the request of [the Mason Entities], [NSR] shall, at no cost to [NSR], file

and diligently pursue all appropriate petitions and other documents with the
United States Surface Transportation Board and any other agency having
jurisdiction for approval or exemption to abandon or discontinue railroad
service over the above-described easement areas, except the easement area
lying north of the northerly boundary line of the Montgomery Ferry Road
bridge which crosses the property described as Parcel 1."

Exhibit B, at 2.

Pursuant to these terms and Board precedent, NSR’s retained easement was both
permanent and exclusive. The Rail Easement expressly granted a “right of way for all passenger
and freight railroad purposes over, upon and across” the Line, and generally prohibited the
Mason Entities from interfering with NSR’s freight rail operations. Exhibit A. Because the
Mason Entities and their successors acquired no rights other than to negotiate joint use of part of
the right-of-way for rail passenger service, to approve NSR’s negotiation of other uses of the
easement areas, and to request that NSR institute abandonment proceedings before the Board,
NSR retained “sufficient interest and control over the Line to permit it to carry out its common
carrier obligation.” Mass. Dep't of Transp. — Acquis. Exemption — Certain Assets of Pan Am
Southern LLC, STB Finance Docket No. 35943, slip op. at 3. Accordingly, the Mason Entities’
acquisition of the Line also satisfies the second prong of the State of Maine requirements.

“[Tlhe key question is whether the transaction documents give the new owner of the
physical railroad assets the ability to prevent the rail carrier that retains the freight operating
easement from meeting its common carrier obligations on the Line.” N.J. Transit Corp., slip op.

at 3 (citing Mass. Dep’t of Transp., slip op. at 8). Here, the Mason Entities acquired no right to

determine the schedule of freight operations, no dispatching responsibility, no right or obligation

® The parties entered into a supplemental agreement on June 22, 2007, acknowledging that no local or overhead
traffic had moved over the Line for at least two years prior, and permitting NSR to file for an abandonment
exemption pursuant to 49 C.F.R. pt. 1152 at its election, unless requested otherwise by the Mason Entities.
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to maintain the Line, and no right to disturb the right-of-way or make any improvements to the
Line without NSR’s consent.

As discussed above, the Board has concluded that provisions requiring the freight rail
carrier to commence abandonment proceedings have “no effect on the freight railroad’s ability to
meet its common carrier obligations, which continues unless and until the Board were to
authorize its abandonment.” N.J. Transit Corp., slip op. at 4. In N.J. Transit, the controlling
agreement required the freight rail carrier to “commence an abandonment proceeding to
terminate its common carrier obligation on the [line] following four consecutive years of non-use
of the easement for the revenue movement of freight traffic.” Id. The Board acknowledged that
it had already been over four years since the freight rail carrier had operated over the line, such
that this option might be exercised immediately. /d. at 4 n.13. Its State of Maine analysis was
unaffected, however, “because the Board would still be required to authorize the abandonment.”
Id.  Similarly, that the Mason Entities were granted the right to require NSR to commence
abandonment proceedings “had no effect on [NSR’s] ability to meet its common carrier
obligation.” Id. at 4.

In sum, NSR transferred the Line’s underlying real estate, while reserving for itself the
Line’s physical assets; an exclusive, permanent easement to provide common carrier freight
service; and sufficient control over the Line to carry out its common carrier obligation. Under
the Board’s long-standing precedent, the Mason Entities did not therefore acquire the common
carrier obligation attached to the Line. As a result, the transaction conveyed no interest that
required the Board’s approval. The Authority and ABI respectfully request that the Board enter

a declaratory order to this effect.
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D. The Authority and its predecessors-in-interest’s acquisition of the property from
the Mason Entities did not require Board approval, because the Mason Entities
held no common carrier obligation.

It is axiomatic that one cannot convey any more of a property interest than one possesses.
Accordingly, the Board has regularly found that it need not approve one non-carrier’s acquisition
of another non-carrier’s interest in a railroad line if the transfer does not include common carrier
rights or obligations. See, e.g., City of Woodinville, Wash. — Petition for Declaratory Order,
STB Finance Docket No. 35905, slip op. at 4 (Service Date Oct. 7, 2015) (“[T]he City would
step into the Port’s shoes with respect to ownership of the land and physical assets of the Line,
and as such, the City would not become a rail carrier and the transaction does not require Board
approval™); Midtown TDR Ventures LLC — Acquis. Exemption — Am. Premier Underwriters, the
Owasco River R.R., Inc., & Am. Fin. Grp., Inc., STB Finance Docket No. 34953, slip op. at 3
(Service Date Feb. 12, 2008) (“Sellers previously have transferred any and all of their common
carrier rights or obligations with respect to the Harlem-Hudson Line to MTA ... and could not
have transferred common carrier rights or obligations to Midtown.”).

Because the Mason Entities did not acquire common carrier rights and obligations from
NSR, they necessarily could not have transferred them to the Authority and its predecessors-in-
interest. Accordingly, the Authority and ABI respectfully request that the Board enter a
declaratory order finding that its approval of the acquisition by the Authority and its
predecessors-in-interest of the Line from the Mason Entities was not required, and the absence of
Board approval is therefore not a basis for voiding the transaction.

IL. The Board’s Jurisdiction Over the Line Terminated Upon NSR’s Consummation of
Abandonment of the Property

As discussed, the encroaching property owners suggest that the conveyance of the

underlying real estate to the Mason Entities and their successors was either void or voidable
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because the Board’s prior approval was not obtained. However, the only reason that the Mason
Entities’ acquisition could have triggered the requirement of prior approval would have been due
to the transfer of common carrier-related obligations. No such transfer occurred here.
Accordingly, the Authority and ABI further seek a declaratory order that the Board’s jurisdiction
over the Line terminated upon NSR’s notice of consummation of abandonment in order to
remove any further ambiguity.

The Board retains jurisdiction over rail properties until such time that permissive
abandonment authority has been consummated. See Miss.-Kan.-Tx. Railroad Co. —
Abandonment — In St. Charles, Warren, Montgomery, Callaway, Boone, Howard, Cooper, &
Pettis Cntys., Mo. — Petition for Declaratory Order, STB Docket No. AB-102 (Sub. No. 13), slip
op. at 4 (Service Date July 13, 2010) (citing Hayfield N. R.R. v. Chicago & N. W. Transp. Co.,
467 U.S. 622, 633-34 (1984)). With respect to exempt abandonments, a notice of consummation
must generally be filed with the Board within one year of the service date of the decision
permitting the abandonment. 49 C.F.R. §§ 1152.50(e), 1152.39(e)(2). Board-granted
abandonment authority automatically expires after one year, unless, for good cause shown, the
Board extends the period of time in which to file the notice. /d.

Here, by its order served April 10, 2009, the Board permitted NSR to proceed with its
exempt abandonment of the Line subject to two previously imposed conditions. Norfolk
Southern Railway Co. — Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket
No. AB-290 (Sub. No. 210X) (Service Date April 10, 2009). On June 9, 2010, the Board issued
a further decision removing the conditions imposed on NSR’s abandonment. Norfolk Southern
Railway Co. — Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket No. AB-

290 (Sub. No. 210X) (Service Date June 9, 2010). By two additional orders, the Board extended
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NSR’s authority to abandon and file a notice of consummation until December 23, 2010, due to
weather delays to NSR’s salvage operation of the railroad track. Norfolk Southern Railway Co. —
Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket No. AB-290 (Sub. No.
210X), slip op. at 2 (Service Date June 21, 2010). Finally, NSR timely filed a notice of
consummation of abandonment on October 22, 2010. Norfolk Southern Railway Co. —
Abandonment Exemption — In Fulton Cnty., GA, STB Finance Docket No. AB-290 (Sub. No.
210X) (Consummation Notice) (Service Date Oct. 22, 2010).

As NSR properly consummated its abandonment of the Line, and neither the Authority
nor its predecessors-in-interest acquired any common carrier rights and obligations over the
Line, the Board’s jurisdiction over the Line terminated as of October 22, 2010. The Authority
and ABI respectfully request that the Board enter a declaratory order confirming that it had no
continuing jurisdiction over the Line following NSR’s consummation of abandonment of the
Line in October 2010, and therefore need not approve any future conveyance of the underlying

real estate.

REQUEST FOR EXPEDITED CONSIDERATION
Due to the stated position of the owners of certain property abutting and illegally
encroaching upon the underlying real estate, the Authority and ABI fear that their efforts to
mutually resolve the property owners’ claims will prove unsuccessful and anticipates further
litigation over the matters discussed herein. Depending on the venue, the property owners may
seek to pursue their claims, the Authority and ABI may have a very short window in which to
answer a complaint or file a motion to dismiss the property owners’ claims. Because the matters

discussed herein are dispositive of all claims advanced by the property owners to date, the
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Authority and ABI request the Board to grant expedited consideration so that it may avoid any
further waste of its and the judiciary’s resources.
CONCLUSION

For the foregoing reasons, the Authority and ABI respectfully requests that the Board
issue an order that (1) the Mason Entities’ acquisition of the underlying real estate from NSR did
not require Board approval, and therefore the absence of Board approval is not a basis for
voiding the transaction; (2) the Authority and its predecessors-in-interest’s acquisition of the
underlying real estate did not require Board approval, and therefore the absence of Board
approval is not a basis for voiding the transaction; and (3) the Board has no continuing
jurisdiction over the Line following NSR’s consummation of abandonment of the Line in

October 2010, and therefore need not approve any future conveyance of the underlying real

%ﬂly submitt

Charles A. Spftﬁl@iﬂ

Allison I. Fultz

Steven L. Osit

Kaplan Kirsch & Rockwell LLP

1001 Connecticut Avenue, NW, Suite 800
Washington, DC 20036

(202) 955-5600

estate.

Counsel for the Atlanta Development
Authority d/b/a Invest and Atlanta BeltLine,
Inc.

Dated: January 8, 2016
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VERIFICATION

1, @Ml F MdRR\S verify under penalty of perjury that the factual statements made in the
foregoing Petition for Declaratory Order are true and correct, to the best of my knowledge,
information and belief.

Further, I certify that I am qualified and authorized to file this verification.

Executed on January 8, 2016.

The Atlanta Development Authority

By:a\.u\-’:\’“ﬂ————j

A
Paj F. Morris, FASLA
President and CEQ,
Atlanta BeltLine, Inc.

Swom to and subscribed before me

this g”E day of January, 2016.

lic

4

P

Notary
My commission expires: m 17 20/¢
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After recording return to:
Calloway Title & Escrow, LLC

Attn: David Dudley 2.-{428
4800 Ashford Dunwoody Rd, Ste. 240
Atlanta, Gsorgia 30338

'STATE OF GEORGIA

COUNTY OF FULTON

THIS DEED, made this 30%day of DécemBGZ__ 20 04, between NORFOLK
SOUTHERN RAILWAY COMPANY, a Virginia corporation, successor to the Georgia Air
Line Railway Company, the Atlanta and Richmond Air Line Railway Company, Richmond and
Danville Railroad Company, the Atlanta and Charlotte Air Line Railway Company and Southern
Railway Company, Grantor, party of the first part; and ANSLEY NORTH BELTLINE, LLC, a
Georgia limited liability company, ANSLEY SOUTH BELTLINE, LLC, a Georgia limited -
liability company, PIEDMONT BELTLINE, LLC, a Georgia limited liability company,
NORTH AVENUE BELTLINE, LLC, a Georgia limited liability company, CORRIDOR
BELTLINE, LLC, a Georgia limited liability company, and CORRIDOR EDGEWOOD,
LLC, a Georgia limited liability company; Grantees, parties of the second part:

THAT the said Grantor, for and in consideration of the sum of TEN AND NO/100
DOLLARS (316.00) and other good and valuable consideration in hand paid.at and before the
sealing and delivery of these presents, the receipt of which is hereby acknowledged, has granted,
bargained, sold and conveyed, and by these presents does, subject to the reservations as

hereinafier set forth, grant, bargain, sell and convey unto Ansley North Beltline, LLC, all right,
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title and interest of Grantor in and to Parcel 1 as described on Exhibit A, attached hereto and
made a part hereof, and, subject to the reservations as hereinafier set forth, does grant, bargain,
sell and convey unto Ansley South Beliline, LLC, all right, title and interest of Grantor in and to
Parcel 2 as described on Exhibit A, and, subject to the reservations as hereinafter set forth, does
grant, bargain, sell and convey unto Piedmont Beltline, LLC, all right, title and interest of
Grantor in and to Parcel 3 as described on Exhibit A, and subject to the reservations as
hereinafter set forth, does grant, bargain, sell and convey unto North Avenue Beltline, LLC, all
right, title and interest of Grantor in and to Parcel 5 as described on Exhibit A, and, subject to the
reservations as hereinafter set forth, does grant, bargain, sell and convey unto Corridor Beltline,
LLC, all right, title and interest of Grantor in and to Parcel 4 and Parcel 6 as described on Exhibit
A, and, subject to the reservation as hereinafier set forth, does grant, bargain, sell and convey
unto Corridor Edgewood, LLC, all right; title and interest of Grantor in and to Parcel 7 as
described on Exhibit A. Except as sct forth 'af)bﬁc; each Grantee shall have no interest in any
parce] of property described on Exhibit A except that parcel of property specificaily conveyed to
that Grantee.

GRANTOR RESERVES unto itself and to its successors and assigns all railroad tracks
and railroad facilities including, but not limited to, the railroad tracks, roadbed, ballast, culverts,
bridges, tunnels, communications and signal facilities, fixtures and all other railroad
appurtenances located on the property described on Exhibit A and within the easement property
described in Exhibit B, TOGETHER WITH, subject 1o the conditions set forth on Exhibit B, an
casement or right of way for all passenger and freight railroad purposes over, upon and across the

property as described on Exhibit B, attached hereto and made a part hereof.
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GRANTOR FURTHER RESERVES unto itself and its successors and assigns an
easement or right of way ten (10) feet wide, being five (5) feet wide on each side of all existing
fiber optic communications occupations existing on the property described on Exhibit A as of the
date of this deed together with all rents received by Grantor, or its successors and assigns, for the
use of this reserved easement or right of way by third parties. Grantor shall cooperate with
Grantees, their successors and assigns, if Grantees determine that any portion of the fiber optic
cables or conduits require relocation.

The foregoing conveyance is made SUBIEC.T to all easements, conditions, reservations,
leases, licenses and restrictions as may appear of record or be apparent by an inspection or survey
of the property described on Exhibit A and affect the property as of October 5, 2004 (the
"Permitted Title Exceptions™). However, the Permitted Title Exceptions shall only be deemed
permitted exceptions to the extent the same are currently valid, subsisting, and applicable to the
property described on Exhibit A. By acceptance of this deed with the above list of Permitted -
Title Exceptions, Grantee shall not be deemcd to have waived, modified or otherwise released
any coverages, remedies o recourse available to Grantee under any current or future policy or
policies of title insurance, nor shall Gr;mtee be deemed (o have acknowledged that such
exceptions are currently valid, subsisting and applicable to the property conveyed hereby; but
Grantee shall have no recourse whatsoever to Grantor relative to the Permitted Title Exceptions.

AND the said Grantor for itself, its successors and assigns, will, except as hereinabove
provided, warrant and forever defend the right and title to the property described on Exhibit A
unto the said Grantees, their successors and assigns, against all persons lawfully claiming, or to

claim the same by, through or under Grantor, but not otherwise.
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IN WITNESS WHEREOF, NORFOLK SOUTHERN RAILWAY COMPANY has
caused these presents to be executed, and its seal to be hereunto affixed and attested by its
officers, thereunto duly authorized, the day and year first above written.

Signed, sealed and delivered ' NORFOLK SOUTHERN RAILWAY
COMPANY

A %

Assistant Vice President - Real Estate

L.S. ATTEST:

i) oetil mcmv aE
A Oiins o EE JULY 18, 3006 O

_ PIY) oarfimjssi expxres.
‘ ;-'“--.- h‘?&» &
Jcm m\l“"‘ 1.
sirument prepared by:

n?f"‘ ey

ttome at Law
Norfolk Southern Corporation
1200 Peachtree Street, NE
Atlanta, Georgia 30309

1070847
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EXHIBIT A

Parcel 1

Norfolk Southern Railway Company te
Ansley North Beltline, LLC

All rights, title and interest of Grantor in a parcel of land being a portion of that line of
railroad known as the Decatur Street Beltline comprised of land and right of way lying
and being in Land Lots 56 and 57 in the 17" District of Fulton County, Georgia and
being more particularly described as follows:

Said parcel of land beginning at a point on the original centerline of said Beltline at
Railway Valuation Station 5056+20,more or less, said point also being 100 feet as
measured radially and at right angles from the said centerline of Beltline to the point of
intersection of the westerly right of way line of said Beltline and the southerly right of
way line of the “Y” track connecting the said Beltline to the main line right of way of
Grantor running between Atlanta, Georgia, and Washington, D.C., said point being a
distance of 230 feet, more or less, as measured in a southerly direction along the said
centerline of Beltline from a2 2.5°x 2.5” stone box culvert located at Railway Valuation
Station 5053490, more or less;

Thence, along the original centerline of said Beltline in a general southeasterly direction
with a strip of land 200 feet wide, being 100 feet in width on each side of the original
centerline of said Beltline for a distance of 3,247.5 feet, more or less, to the point of

-~ ferminus of said strip of land, said point being the centerline of Clear Creek located at
Railway Valuation Station 5088+67.5, more or less, and containing 14.91 acres, more or
less.

Said parcel of property being substantially as shown on Railway Valuation Maps V-12a/1
and V-12a/2, copies of which are attached hereto and made a part hereof and on file in
the Office of the Archives of Grantor.

Said property being a portion of that property described in Deed Book N, page 377 in the
Office of the Clerk of Superior Court of Fulton County which lies south of the beginning
point of the above-described property at Railway Valuvation Station 5056+20 and being a
portion of that property described in Deed Book S, page 381 in said Clerk’s Office which
lies north of the centerline of Clear Creck.
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Parcel 2

Norfolk Southern Railway Company to
Ansley South Beltline, LLC

All rights, title and interest of Grantor in a parcel of land being a portion of that line of
railroad known as the Decatur Street Beltline comprised of land and right of way lying
and being in Land Lots 55 and 56 in the 17® District of Fulton County, Georgia and
being more particularly described as follows:

Said parcel of land beginning at a point on the original centerline of said Beltline at
Railway Valuation Station 5088+67.5, more or less, said point of beginning also being
the centerline of Clear Creek and the point of terminus of Parcel 1;

Thence, along the said original centerline in a general southeasterly direction with a strip
of land being 200 feet wide, being 100 feet in width on each side of the said centerline for
a distance of 858.5 feet, more or less, to a point, said point being the common line
between Land Lots 55 and 56 located at Railway Valuation Station 5097+26, more or
less;

Thence, continuing along the said original centerline in a general southeasterly direction
with a strip of land being 132 feet wide, being 66 feet in width on each side of said
centerline a distance of 420 feet, more or less, to the point of terminus, said point being
the north line of Piedmont Avenue (Road) located at Railway Valuation Station 5101
+46, more or Jess, and containing-5.21 acres, more or less, and being substantially as
shown on Railway Valuation Map V-12a/2, a copy of which is attached hereto and made
a part hereof and on file in the Office of the Archives of Grantor.

Said parcel being that portion of the property described in Deed Book S, page 381 in the
Office of the Clerk of Superior Court of Fulton County lying south of the centerline of
Clear Creek and that portion of the property described in a deed from J. J. Thrasher, et al.
Georgia Air Line Railway Company dated September 25, 1866 and recorded in Deed
Book ,page ___in said Clerk’s Office which lies north of the north line of
Piedmont Avenue (Road).
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Parcel 3

Norfolk Southern Railway Company fo
Piedmont Beltline, LLC

All rights, title and interest of Grantor in a parcel of land being a portion of that Iine of
railroad known as the Decatur Street Beltline comprised of Jand and right of way lying
and being in Land Lots 54 and 55 in the 17 District of Fulton County, Georgia and
being more particularly described as follows:

Said parcel of land beginning at a point on the original centerline of said Beltline at
Railway Valuation Station 5101+46, said point being the north line of Piedmont Avcnue
(Road) and also being the point of terminus of Parcel 2;

Thence, along the said centerline in a general southeasterly direction with a strip of land
being 132 feet wide, being 66 feet in width on each side of said centerline for a distance
of 709 feet, more or less, to a point, said point being the centerline of Clear Creck located
at Railway Valuation Station 5108+55, more or less;

Thence, continuing along said centerline in a general southeasterly direction with a strip
of land being 200 fcet wide, being 100 feet in width on each side of the said centerline for
a distance of 4,257 feet, more or less, to the point of terminus, said point being the west
line of Monroe Drive located at Railway Valuation Station 5151412, more or less, and
containing 21.69 acres, more or less, and being substantially as shown on Railway
Valuation Maps V-12a/2 and V-12a/3, copies of which are attached hereto and made a
part hereof and on file in the Office of the Archives of Grantor.

Said parcel of ]land being the portion of that property described in a deed from J. J.
Thrasher to Georgia Air Line Railway Company dated September 25, 1866 and recorded
inDeed Book ____, page ____ in the Office of the Clerk of Superior Court of Fulton
County which lies south of the north line of Piedmont Avenue (Road), all of that property
described in Deed Book M, page 760 in said Clerk’s Office and the portion of that
property described in Deed Book M, page 761 and Deed Book 565, page 2 which lies
north of the north line of Monroe Drive.
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Parcel 4

Norfolk Southern Railway Company to
Corridor Bejtline, LLC

All rights, title and interest of Grantor in a parce] of land being a portion of that line of
railroad known as the Decatur Street Beltline comprised of land and right of way lying
and being in Land Lot 53 and 54 of the 17™ District and Land Lot 17 of the 14™ District
of Fulton County, Georgia and being more particularly described as follows:

Said parcel of land beginning at a point on the original centerline of said Beltline at
Railway Valuation Station 5151+12, more or less, said point of beginning being the west
line of Monroe Drive and also being the point of terminus of Parcel 3;

Thence, along said centerline in a general southeasterly direction with a strip of land
being 200 feet wide, being 100 feet in width on each side of said centerline for a distance
of 1,166 feet, more or less, to a point, said point being the common line between Land
Lots 17 and 53 located at Railway Valuation Station 5162+78, more or less;

Thence, along said centerline in a general southeasterly direction with a strip of land
being 100 feet wide, being 50 feet in width on each side of said centerline for a distance
of 3,164.9 feet, more or less, to the point of terminus of said strip of land, said point
being the common line between Land Lots17 and 18 located at Railway Valuation
Station §194+42.9, more or less;

Said parce! of land being a portion of that property described in Deed Book M, page 761
and Deed Book 565, page 2 which lies southeast of the northwest line of Monroe Drive,
all of that property described in Deed Book M, page 758, Deed Book I, page176 and
Deed Book M, page 757 in the Office of the Clerk of Superior Court of Fulton County

Also a strip of land lying on the east side of and adjoining the above-described parcel of
land beginning at the south line of Roy Street and ending at the north line of Greenwood
Avenue as shown as parcel S on Railway Valuation Map V-12a/3.

LESS AND EXCEPT the westerly 50 feet wide strip of land lying between the southerly
line of Monroe Drive and the common line between Land Lots 53 and 17 located at
Railway Valuation Station 5162+78.

Said property being shown on Railway Valuation Maps V-12a/3 and V-12a/4, copies of
which are attached hereto and made a part hereof and on file in the Office of the Archives
of Grantor. .
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Parcel §
Norfolk Soutbern Railway Company to
North Avenue Beltline, LLC

All rights, title and interest of Grantor in a parcel of land being a portion of that line of

railroad known as the Decatur Street Beltline comprised of land and right of way lying

and being in Land Lot 18 in the 14" District of Fulton County, Georgia and beihg more
particularly described as follows:

Said parcel of ]and beginning at a point on the original centerline of said Beltline at
Railway Valuation Station 5194+42.9, said point of beginning being the common line
between Land Lots 17 and 18 and also being the point of terminus of Parcel 4;

Thence, along said centerline in a general southeasterly direction with a strip of land
being 200 feet wide, being 100 feet in width on each side of said centerline for a distance
of 1602.8 feet, more or less, to a point being at or near the north line of Ralph McGill
Boulevard (Forrest Avenue) located at Railway Valuation Station 5210+45.7, more or
less:

Thence, continuing along said centerline in a general southcrly direction with a strip of
land 140 feet wide, being 70 feet in width on each side of said centerline for a distance of
1,070.3 feet, more or less, 10 a point at Railway Valuation Station 5221+16 and being the
point of terminus of said strip of land and being substantially as shown on Railway
Valuation Map V-12a/4, a copy of which is attached hereto and made a part hereof and
on file in the Office of the Archives of Grantor.

Said parcel of land being all of that property described in Deed Book N, page 382, and &
potion of that property described in Deed Book N, page 383 and Deed Book S, page 379
in the Office of the Clerk of Superior Court of Fulton County and as acquired by Georgia
Air Line Railway Company pursuant to condemnation proceedings against M. E. Dorsey,
Executor.



Deed Book 22115 Py 439
LI LT TE Py {1117 117 S

Parcel 6
Norjfolk Southern Railway Company to
Corridor Beltline, LLC

All rights, title and interest of Grantor in a parcel of land being a portion of that line of
railroad known as the Decatur Street Beltline composed of land and right of way lying
and being in Land Lots 18 and 19 of the 14™ District of Fulton County, Georgia-and
being more particularly described as follows:

Said parcel of Jand beginning at a point on the original centerline of said Beltline at
Railroad Valuation Station 5221+16, more or less, said point being 1070.3 feet, more or
less, south of the north Jine of Ralph McGill Boulevard (Forrest Avenue) as measured
along said centerline and also being the point of terminus of Parcel 5;

Thence, along said centerline in & general southwesterly direction with a strip of land 140
feet wide, being 70 feet in width on each side of said centerline a for distance of 644 feet,
more or Jess, to a point, said point being the common line between Land Lots 18 and 19
located at Railway Valuation Station 5227+60;

Thence, continuing along said centerline in a general southwesterly direction with a strip
of land being 68 feet wide, being 34 feet in width on each side of said centerline for a
distance of 806.7 feet, more or less, to a point, said point being the north line of Highland
Avenue located at Railroad Valuation Station 5235+66.7, more or less;

Thence, continuing along said centerline in a general southwesterly direction with a strip -
of land being 68 feet wide, being 34 feet in width on each side of said centerline for a
distance of 1,738.3 feet, more or less, to a point, said point being the north line of Trwin
Street or Lake Avenue located at Railroad Valvation Station 5253+05, more or less;

Thence, continuing along said centerline in a general southwesterly direction with a strip
of land being 68 feet wide, being 34 feet in width on each side said centerline for a
distance of 840 feet, more or less, to the point of terminus of said strip of land, said point
being 350 feet north of the north line of Edgewood Avenue located at Railroad Valuation
Station 5261+45, more or less.

Said parcel of land being apportion of that property described in Deed Book N, page 383,
Deed Book S, page 379, Deed Book N, page 380, Deed Book S, page 378, Deed Book
140, page 381, and a potion of that property described in Deed Book N, page 378 in the
Office of the Clerk of Superior Court of Fulton County.

Also, that parcel of land Jabeled as parcel 5 on Railroad Valuation Map V-12a/5
adjoining and lying east of the above described strip of Jand and being a part of the
property conveyed to the Atlanta and Richmond Air Line Railroad Company by deed
dated July 6, 1870 and recorded in Deed Book S, Page 378, in said Clerk’s Office.
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Also, that parce] of land Jabeled as parcel10 on Railroad Valuation Map 12a/5 adjoining
and lying on both sides of the above described strip of land and being a part of the
property conveyed fo the Atlanta and Richmond Air Line Railroad Company by deed
dated July 6, 1870 and recorded in Deed Book S, Page 378, in said Clerk’s Office.

Also, that parce] of land labeled as parcel 9 on Railroad Valuation Map 12a /5 adjoining
and lying east of the above described strip of land and being a part of the property
conveyed to Southern Railway Company by deed dated May 22, 1899 and recorded in
Deed Book 140, Page 381, in said Clerk's Office.

LESS AND EXCEPT the following parcels of land:

1. The parcel of land shown as parcel 6a on Railroad Valuation Map V-12a/4 and
parcel 1a on Railroad Valuation Map V-12a/5 and being conveyed by the Atlanta
and Charlotte Air Line Railway Company to Grinnell Corp. by deed dated
February 18, 1949;

2 The parcel of land shown as parcel 10a on Railroad Valuation Map V-12a/5 and
being conveyed by the Atlanta and Charlotte Air Line Railway Company and
Southern Railway Company to William Cromer by deed dated May 14, 1980;

3.  The parcel of land shown as parcel 9a on Railroad Valuation Map V-12a/5 and
being conveyed by Southern Railway Company to Montag Brothers by deed
dated August 13, 1946;

4.  The parcels of land shown as parcel 5a, parcel 5b and parcel 7a on Railroad
Valuation Map V-12a/5 as condemned by the City of Atlanta, Georgia.

5.  The parcel of land shown as parcel 5¢ on Railroad Valuation Map V-12a/5 and
being conveyed by Norfolk Southem Railway Company to Berman Development,
LLC by deed dated April 24, 1998.

Said parcel of property being substantially as shown on Railway Valuation Maps V-
12a/3, V-12a/4 and V-12a/5 copies of which are attached hereto and made a part hereof
and on file in the Office of the Archives of Grantor.
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Parcel 7

Norfolk Southern Railway Company to
Corridor Edsewood., LL

All rights, title and interest of Grantor in a parcel of land being a portion of that line of
railroad known as the Decatur Strect Beltline comprised of land and right of way lying
and being in Land Lot 20 in the 14® District of Fulton County, Georgia, and being more
particularly described as follows:

Said parcel of land beginning at a point on the original centerline of said Beltline, said
point being at Railway Valuvation Station 5261445, and being 350 feet, more or less north
of the north Iine of Edgewood Avenue as measured along said centerline;

Thence, along said centerline in a general southwesterly direction with a strip of land
being 68 feet wide, being 34 feet wide on each side of said centerline for a distance of
410 feet to a point on the south line of Edgewood Avenue located at Railway Valuation
Station 5265+55,more or less;

Thence, along said cenferline in a general southwesterly direction with a strip of land
being 70 feet wide, being 35 feet in width on each side of said centerline for a distance of
390 feet, more or less, to a point on the northeast line of Airline Street at Railway
Valuation Station 5269+45, more or less;

Thence, along said centerline in a general southwesterly direction with a strip of land 40
feet in. wide, being 17 feet wide on the north-side of'said centerline and 23 feet wide on-
the south side of said centerline for a distance of 260 feet, more or less, to the point of
terminus, said point being the north line of Decatur Street (DeKalb Avenue), located at
Railway Valuation Station 5272+05, more or less, and being substantially as shown on
Railway Valuation Map V-12a/5, a copy of which is attached hereto and made a part
hereof and on file in the Office of the Archives of Grantor.

Said parcel of land being a portion of that property described in Deed Book M, page 756,
Deed Book N, page 141, Deed Book N, page 381 and Deed Book N page 138 and all of
that property described in Deed Book N, page 376 in the Office of the Clerk of Superior
Court of Fulton County.

Also, that parce] of land labeled parcel 20 on Railroad Valuation Map 12a/5 adjoining
and lying east of the above described strip of land conveyed to the Atlanta and Charlotte
Air Line Railway Company by deed dated March 14, 1878, and recorded in Deed Book
DD, Page 593 in said Clerk’s Office.

Less and except the following parcel of land:

That parcel of property conveyed by Norfolk Southern Railway Company to Atlanta
Metal, Inc. by deed dated October 1, 1998, and shown as parcel 23a on said Railway
Valuation Map V-12a/5,
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EXHIBIT B

Reserved Railroad Easement

AN EASEMENT OR RIGHT OF WAY for all passenger and freight railroad purposes
over, upon and across a parcel of land being a portion of that line of railroad known as
the Decatur Street Beltline lying and being in Land Lots 57, 56, 55, and 54 of the 17"
District, Land Lot 53 of the 17" District and Land Lots 17, 18, 19 and 20 of the 14"
District of Fulton County, Georgia, and being more particularly described as follows:

Said easement beginning at a point on the original centerline of said Beliline at Railway
Valuation Station 56+20,more or less, said point also being 100 feet as measured radially
and at right angles from the said centerline of Beltline to the point of intersection of the
westerly right of way line of said Beltline and the southerly right of way line of the “Y”
track connecting the said Beltline to the main line right of way of Grantor running
between Atlanta, Georgia, and Washington, D.C., said point being a distance of 230 feet,
more or less, as measured in a southerly direction along the said centerline of Beltline
from a 2.5°x 2.5" stone box culvert Jocated at Railway Valuation Station 53+90, more or
less, and also being the point of beginning of Parcel 1 on Exhibit A;

Thence, along the original centerline of said Beltline in a general southeasterly direction
with a strip of land 45 feet wide, being 15 feet in width on the west side of the original
centerline of said line of railroad, 30 feet in width on the east side of said line of railroad
and being 23 feet above the top of rail of the railroad track located on the property for a
.distance of 3,247.5 feet, more or.less, 10 a point being the.centerline of Clear Creek - - -
located at Railway Valuation Station 5088+67.5, more or less, and also being the point of
terminus of Parcel 1 on Exhibit A and the point of beginning of Parcel 2 on Exhibit A;

Thence, continuing along the said original centerline in a general southeasterly direction

with a strip of land being 30 feet wide, being 15 feet in width on each side of the said

~ centerline and being 23 feet above the top of rail of the railroad track located on the
property for a distance of 858.5 feet, more or less, to a point, said point being the

common line between Land Lots 55 and 56 located at Railway Valuation Station

5097426, more or less; :

Thence, continuing along the said original centerline in a general southeasterly direction
with a strip of land being 30 feet wide, being 15 feet in width each side of said centerline
and being 23 feet above the top of rail of the railroad track located on the property for a
distance of 420 feet, more or less, 10 a point being the north line of Piedmont Avenue
(Road) located at Railway Valuation Station 5101 +46, more or less, and also being the
point of terminus of Parcel 2 on Exhibit A and the point of beginning of Parcel 3 on
Exhibit A;
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Thence, continuing along the said centerline in a general southeasterly direction with a
strip of land being 30 feet wide, being 15 feet in width on each side of said ccnterline and
being 23 feet above the top of rail of the railroad track located on the property fora
distance of 709 feet, more or less, to a point, said point being the centerline of Clear
Creek located at Railway Valuation Station 5108+55, more or Jess;

Thence, continuing along said centerline in a general southeasterly direction with a strip
of land being 30 feet wide, being 15 feet in width on each side of the said centerline and
being 23 feet above the top of rail of the railroad track located on the property for a
distance of 4,257 feet, more or less, to a point being the west line of Monroe Drive
located at Railway Valuation Station 5151+12, more or Jess, and also being the point of
terminus of Parcel 3 on Exhibit A and the point of beginning of Parcel 4 on Exhibit A;

Thence, continuing along said centerline in a general southeasterly direction with a strip
of land being 30 feet wide, being 15 feet in width on each side of said centerline and
being 23 feet above the top of rail of the railroad track located on the property for a
distance of 1,166 feet, more or less, to a point, said point being the common line between
Land Lots 17 and 53 located at Railway Valuation Station 5162+78, more or Jess;

Thence, continuing along said centerline in a general southeasterly direction with a strip

of land being 30 feet wide, being 15 feet in width on each side of said centerline and

being 23 feet above the top of rail of the railroad track located on the property for a

distance of 3,164.9 feet, more or less, to a point being the common line between Land
Lots17 and 18 located at Railway Valuation Station 5194+42.9, more or less, and also

- being the point of terminus of Parcel 4 on Exhibit-A and the point of beginning of Parcel - -
5 on Exhibit A;

Thence, continuing along said centerline in a general southeasterly direction with a strip
of land being 30 feet wide, being 15 feet in width on each side of said centerline and
being 23 feet above the top of rail of the railroad track located on the property for a
distance of 1602.8 feet, more or less, to the point of terminus, said point being at or near
the north line of Ralph McGill Boulevard (Forrest Avenue) located at Railway Valuation
Station 5210+45.7, more or less;

Thence, continuing along said centerline in a general southerly direction with a strip of
land being 30 feet wide, being 15 feet in width on each side of said centerline and being
23 feet above the top of rail of the railroad track located on the property for a distance of
1,070.3 feet, more or less, to Railway Valuation Station 5221+16, more or less, and also
being the point of terminus of Parcel 5 on Exhibit A and the point of beginning of Parcel
6 on Exhibit A;

Thence, continuing along said centerline in a general southwesterly direction with a strip
of land 30 feet wide, being 15 feet in width on each side of said centerline and being 23
feet above the 1op of rail of the railroad track Jocated on the property for distance of 644
feet, more or less, to a point, said point being the common line between Land Lots 18 and
19 located at Railway Valuation Station 5227+60;
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Thence, continuing along said centerline in a general southwesterly direction with a strip
of land being 30 feet wide, being 15 fcet in width on each side of said centerline and
being 23 feet above the 1op of rail of the railroad track located on the property for a
distance of 846.7 feet, more or less, 10 a point, said point being the north line of Highland
Avenue located at Railroad Valuation Station 5236+06.7, more or less;

Thence, continuing along said centerline in a general southwesterly direction with a strip
of Jand being 30 feet wide, being 15 feet in width on each side of said centerline and
being 23 feet above the top of rail of the railroad track focated on the property for a
distance of 1,698.3 feet, more or Jess, to a point, said point being the north line of Irwin
Street or Lake Avenue located at Railroad Valuation Station 5253405, more or less;

Thence, continuing along said centerline in a general southwesterly direction with a strip
of land being 30 feet wide, being 15 feet in width on each side said centerline and being
23 feet above the top of rail of the railroad track located on the property for a distance of
1,190 feet, more or less, to a point being the north line of Edgewood Avenue located at
Railroad Valuation Station 5264+95, more or less, and also being the point of terminus of
Parcel 6 on Exhibit A and the point of beginning of Parcel 7 on Exhibit A;

Thence, continuing along said centerline in a general southwesterly direction with a strip
of Jand being 70 feet wide, being 35 feet in width on each side of said centerline and
being 23 feet above the top of rail of the railroad track located on the property fora
distance of 450 feet, more or less, to a point on the northeast line of Airline Street at
Railway- Valuation Station 5269+45, more orless;- - -

Thence, continuing along said centerline in a general southwesterly direction with a strip
of land 40 feet in wide, being 17 feet wide on the north side of said centerline and 23 feet
wide on the south side of said centerline and being 23 feet above the top of rail of the
railroad track located on the property for a distance of 260 feet, more or Jess, to the point- -
of terminus of said strip of land, said point being the north line of Decatur Street (DeKalb
Avenue), located at Railway Valuation Station 5272405, more or less, and being the

point of terminus of Parcel 7 on Exhibit A and being shown on said Railway Valuation
Maps V-12a/1, V-12a/2, V-12a/3, V-12a/4 and V-12a/5, copies of which are attached
hereto and made a part hereof. ‘

Grantees agree for themselves and their successors and assigns, as evidenced by the
acceptance of the delivery and recordation of this deed that: (a) no railroad tracks or other
railroad facilities shall be removed from the easement areas without the writien approval
of Grantor, or its successors or assigns, and only if authorized by any and all appropriate
governmental agencies; (b) no portion of the above-described easement areas will be
disturbed without the prior writien consent of Grantor, or its successors or assigns; (c) no
grade crossings will be constructed by Grantees, or their respective successors, assigns,
permitiees, lessees or licensees without the consent of Grantor and only after the
execution of Grantor’s standard grade crossing agreement; (d) no pipelines or wirelines
shall be constructed or installed under, over or upon the above-described easement areas
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without the prior written consent of the Grantor or its successors or assigns; (e) at the
request and/or consent of Grantees, Grantor shall negotiate the joint use of the above-
described easement areas, except the easement area over Parcel 1, with an entity qualified
to operate rail passenger service, however, Grantor shall not be entitled to compensation
for the transfer of said passenger service rights; (f) Grantor shall not negotiate the use of
the above-described easement areas, except the easement area over Parcel 1, with any
party without the prior written consent of Grantees; and (g) at the request of Grantees,
Grantar shall, at no cost to Grantor, file and diligently pursue all appropriatc petitions and
other documents with the United States Surface Transportation Board and any other

- agency having jurisdiction for approval or exemption to abandon or discontinue railroad
service over the above-described easement areas, except the easement area over Parcel 1.
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This instrument prepared by
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Jerry L. Causey Real Estate Transfer Tax $8.00
General Attorney — Real Estate Cathelene Hobinson
Norfolk Southern Corporation Clerk of Superior Court
1200 Peachtree Street, NE Fulten County, Georgia
Atlanta, GA 30309-3579
DEED OF CORRECTION
i s 1™ dayor__Ti
This DEED OF CORRECTION, made this dayof _ ~Juné- , 2007,

between NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia corporation, successor
to the Georgia Air Line Railway Company, the Atlanta and Richmond Air Line Railway
Company, Richmond and Danville Railroad Company, the Atlanta and Charlotte Air Line
Railway Company and Southern Railway Company, Grantor, party of the first part; and
ANSLEY NORTH BELTLINE, LLC, a Georgia limited liability company, ANSLEY SOUTH
BELTLINE, LLC, a Georgia limited liability company, PIEDMONT BELTLINE, LLC, a
Georgia limited liability company, NORTH AVENUE BELTLINE, LLC, a Georgia limited
liability company, CORRIDOR BELTLINE, LLC, a Georgia limited liability company, and
CORRIDOR EDGEWOOD, LLC, a Georgia limited liability company, Grantees, parties of
the second part:

WITNESSETH

WHEREAS, by Deed dated December 30, 2004, and recorded in the Office of the Clerk
of Superior Court of Fulton County, Georgia, in Deed Book 39115, page 430, Grantor conveyed
certain property in Fulton County, Georgia, to Grantees; and

WHEREAS, the Deed dated December 30, 2004, and recorded in Deed Book 39115,

page 430, in the Office of the Clerk of Superior Court of Fulton County, Georgia, contained an
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error concerning certain post conveyance obligations of Grantor and Grantees in the last
paragraph of Exhibit B to said Deed; and

WHEREAS, the Grantor wishes to execute this Deed of Correction in order to correct
the error concerning certain post conveyance obligations of Grantor and Grantees in the last
paragraph of Exhibit B to said Deed dated December 30, 2004, and recorded in Deed Book
39115, page 430, in the Office of the Clerk of Superior Court of Fulton County, Georgia.

NOW, THEREFORE, the Deed dated December 30, 2004, and recorded in Deed Book
39115, page 430, in the Office of the Clerk of Superior Court of Fulton County, Georgia, is
hereby corrected by deleting the last paragraph of Exhibit B to said Deed and replacing it with
the following paragraph:

“Grantees agree for themselves and their successors and assigns, as evidenced by the
acceptance of the delivery and recordation of this deed that: (a) no railroad tracks or other
railroad facilities shall be removed from the easement areas without the written approval
of Grantor, or its successors or assigns, and only if authorized by any and all appropriate
governmental agencies; (b) no portion of the above-described easement areas will be
disturbed without the prior written consent of Grantor, or its successors or assigns; (c) no
grade crossings will be constructed by Grantees, or their respective successors, assigns,
permittees, lessees or licensees without the consent of Grantor and only after the
execution of Grantor’s standard grade crossing agreement; (d) no pipelines or wirelines
shall be constructed or installed under, over or upon the above-described easement areas
without the prior written consent of the Grantor or its successors or assigns; (€) at the
request and/or consent of Grantees, Grantor shall negotiate the joint use of the above-
described easement areas, except the easement area lying north of the northerly boundary
line of the Montgomery Ferry Road bridge which crosses the property described as Parcel
1, with an entity qualified to operate rail passenger service, however, Grantor shall not be
entitled to compensation for the transfer of said passenger service rights; (f) Grantor shall
not negotiate the use of the above-described easement areas, except the easement area
lying north of the northerly boundary line of the Montgomery Ferry Road bridge which
crosses the property described as Parcel 1, with any party without the prior written
consent of Grantees; and (g) at the request of Grantees, Grantor shall, at no cost to
Grantor, file and diligently pursue all appropriate petitions and other documents with the
United States Surface Transportation Board and any other agency having jurisdiction for
approval or exemption to abandon or discontinue railroad service over the above-
described easement areas, except the easement area lying north of the northerly boundary
line of the Montgomery Ferry Road bridge which crosses the property described as Parcel
1.”
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Cathelene Robinsoen
Clerk of Superior Court
Fulton County, Georgia

EXCEPT as herein set forth, all of the terms and conditions of said deed dated December

30, 2004, and recorded in Deed Book 39115, page 430, of the Fulton County, Georgia, land

records shall remain in full force and effect.

IN WITNESS WHEREQF, the Grantor and Grantees have caused these presents to be

executed in their respective names by their proper officers thereunto duly authorized on the day

and year first above written.

Signed, sealed and delivered

cnce o1

%

Notdgy Riblc .

%!’ y '?qﬁ'é.'c. Rayetig"Céunty, Georgia

M ypmmission. Explkes*March 30, 2010
O T L

BN A C

T‘-*»‘!ﬁ.q.‘.“u""
Signed, sefiled and delivered
in presence of:
By

NORFOLK SOUTHERN RAILWAY COMPANY
By

Real Estaté Manage

L.S. ATTEST:

0.

ant Corporate Secretary

gyt
W

ANSLEY NORTH BELTLINE, LLC,
ANSLEY SOUTH BELTLINE, LLC,
PIEDMONT BELTLINE, LLC,
NORTH AVENUE BELTLINE, LLC,
CORRIDOR BELTLINE, LLC,
CORRIDOR EDGEWOOD, LLC

By

S S

LA
yne Mason, Member
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SUPPLEMENTAL AGREEMENT
THIS SUPPLEMENTAL AGREEMENT, made and enteted into as of this &¥_) day of

AL 2007, by and between NORFOLK SOUTHERN RAILWAY COMPANY, a

Virginia corporation, successor to the Georgia Air Line Railway Company, the Atlanta and
Richmond Air Line Railway Company, Richmond and Danville Railroad Company, the Atlanta
and Chatlotte Ait Line Railway Company and Southein Railway Company (“Seller”) and
ANSLEY NORTH BELTLINE, LLC, a Georgia limited liability company, ANSLEY SOUTH
BELTLINE, LLC, a Georgia limited liability company, PIEDMONT BELTLINE, LLC, a
Geoigia limited liability company, NORTH AVENUE BELTLINE, LLC, a Georgia limited
liability company, CORRIDOR BELTLINE, LLC, a Geoigia limited liability company, and

CORRIDOR EDGEWOOD, LLC, a Georgia limited liability company (“Purchasers”™)

RECITALS:
By Deed dated December 30, 2004 (the “Deed”), and recorded in the Office of the Clerk

of Superior Court of Fulton County, Georgia, in Deed Book 39115, page 430, Seller sold and
conveyed to Purchasers seven parcels of property identified in Exhibit A to the Deed.

Seller reserved unto itself, among other things, all railroad tracks and railroad facilities on
the property and an easement for all passenger and freight 1ailroad purposes as described in
Exhibit B to the Deed (“E‘asement Properties™)

Exhibit B to the Deed provides, in relevant part, that Seller, at the request of the
Purchasers, shall, at no cost to Seller, seek approval or exemption from the Surface
Transportation Board (“STB”) to abandon or discontinue railroad service over the reserved

easement areas, except the easement area over Parcel 1 (“Easement Coriidor™).



The parties now desire to supplement the abandonment provisions set forth in Exhibit B
to the Deed as set forth in this Supplemental Agreement

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:
SECTION 1. ABANDONMENT OR DISCONTINUANCE OF RAIL OPERATIONS
1.1 The parties acknowledge that no local or overthead tiaffic has moved over the Easement
Corridor for at least two years prior to the date of this Supplemental Agreement. If no rail
freight operations occun in the future, Seller may, unless requested otherwise by Purchasers,
utilize the procedures of 49 C.F R. Part 1152, Subpart F to obtain an exemption to abandon or
discontinue railroad service on the Easement Co1ridor.
1.2 Puichasers may elect to have Seller seek an exemption from the offer of financial
assistance (“OFA”) provisions set forth in 49 U.S.C. § 10904 at the time Seller seeks authority to
abandon the Easement Corridor. In that event, Seller shall file a petition pursuant to 49 CF R.
Part 1152, Subpait G seeking an exemption from the provisions of 49 U S C. §§ 10903 and
10904
1.3 In the event a third party submits to Seller either a formal expression of intent to file an
OFA or an OFA after the commencement of any abandonment or discontinuance proceeding
involving all or part of the Easement Cortidor, Seller shall promptly notify Purchasers of such
submission. In the event Purchasers o1 any financially 1esponsible affiliate o1 designee of
Purchasers (collectively “OFA Designee”) shall late-file an OFA with the STB, Seller shall
support that OFA and request that the STB accept the tendered OFA for filing.
1.4  Inthe event Seller receives more than one OFA from offerors found to be financially
responsible, Seller shall select and transact business with the OF A Designee or any other offeror

designated by Purchasers. In the event the OFA Designee shall satisfy the requirements of



applicable laws and regulations to acquire all of Seller’s rights and interests in the Easement
Corridor for continued rail service, Seller shall convey such 1ights and interests to the OFA
Designee for an amount equal to the net liquidation value (“NLV™) of the tiack, ttack materials
and railroad facilities located on the Easement Cortidor (the “Track Materials™). In the event the
parties are unable to agree on the NLV of the Track Materials, the parties shall select a qualified
appraiser to calculate the NLV of the Track Materials and such appraisal shall be binding on the
parties (“Appraised Value”). In no event shall Purchasers or theit OFA Designee be obligated to
consummate any transaction to acquire Selle1’s rail line operations pursuant to the OFA process.
1.5  Puchasers acknowledge that Seller may be required by Federal law to convey all or part
of Seller’s rights and interests in the Easement Cozridor to a third party for continued rail service.
In the event Seller is required to convey its Track Materials and 1eal property interests to a third
party, not affiliated with Purchasers, Seller shall assume the burden of defending the value of the
Track Materials and the real property interests in the course of any OFA proceeding. Seller
agrees to allow Purchasers’ consultants and attorneys to participate with Seller in any such OFA
proceeding. If requested by Purchasers, Seller shall seek to have its abandonment o1
discontinuance filing withdrawn from the STB. In the event the STB does not permit the
withdrawal of the filing and Seller is required to sell the Track Materials and its real property
interest in the Easement Corridor to any third party, not affiliated with Purchasets, Seller will be
entitled to the proceeds received for the Track Materials and Seller will transfer to Purchasers the
proceeds received for Seller’s real property interests in the Easement Corridor.

1.6  Inthe event Seller commences an abandonment proceeding and Purchasers or a designee
of Purchasers files a request with the STB for issuance of a Notice of Interim Trail Use

(“NITU”) to negotiate a rail banking arrangement pursuant to the provisions of the National



Trails Systems Act, 16 U.S C. § 1247(d), Seller agrees to consent to the issuance of a NITU. In
the event a NITU is not precluded by the OFA process, Seller agrees to transfer its temaining
real property interests in the Easement Corridor, including the right to reactivate 1ail service, to
Purchasers or Purchasers’ designee for the consideration of ten dollars ($10 00) pursuant to
standard terms and conditions for rail banking under the National T1ails Systems Act and a
conforming quitclaim deed. Purchasers o1 Purchasers’ designee will have the burden of
obtaining approval fiom the STB for the transfer from Seller to Purchasers or Purchasers’
designee of the 1ight to 1eactive rail service on the Easement Corridor. In no event shall Seller
agree to the issuance of a NITU on behalf of a third party without the written consent of
Purchasers.

SECTION 2: RIGHT OF FIRST REFUSAL

In the event a third party seeks to acquire all or portions of the Easement Properties from
Seller, Seller shall provide Purchasers written notice of such offer (“Seller Notice™). Within
forty-five (45) days of the Seller Notice, Purchasers shall have the right of first refusal to acquire
the Easement Propeities If, within forty-five (45) days of the Seller Notice, Purchasers elect to
acquire the Easement Properties, Seller shall sell to Purchasers the Easement Properties for an
amount equal to the NLV of the Track Materials o1, if the parties are unable to agree on NLV,
the Appraised Value. Closing shall take place within thirty (30) days of date Purchaseis elect to
acquire the Easement Properties or the date of the Appraisal Value, whichever is later
SECTION 3: FEEDER LINE APPLICATION

In the event a thiid party files with the STB an application under 49 US C. § 10907
seeking to acquire the Easement Properties and Purchasers or any financially responsible affiliate

or designee of Purchasers (collectively “Feeder Line Designee™) files a competing application,



Seller shall select and transact business with the Feeder Line Designee. In the event the Feeder
Line Designee shall satisfy the requirements of applicable laws and regulations to acquire all of
Seller’s rights and interests in the Easement Properties for continued 1ail service, Seller shall
convey such rights and interests to the Feeder Line Designee for an amount equal to the NLV of
the Track Materials or, if the parties are unable to agree on NLV, the Appraised Value. In no
event shall Purchasers o1 their Feeder Line Designee be obligated to consummate any transaction
to acquire the Easement Properties pursuant to Section 10907.

SECTION 4. EFFECTIVE DATE

This Supplemental Agreement shall be effective as of the day and year first above

wiitten.
SECTION 5. AGREEMENT SUPPLEMENTAL

This Agreement is supplemental to the Deed, as herein amended, and nothing herein
contained shall be construed as amending or modifying the Deed except as herein specifically

provided. This Supplemental Agreement shall not be recorded.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, each of the parties hereto have duly signed and sealed this

Agreement

: 'SmmLCongdm

“Notaty Public, Cob County, Stateof .
My Commissvom Expires April %

Slgned 'sealed and delivered

in presence of:

By

i Mo

Witnesd

{

L/a‘él.d(

Notary Pgblic .y

Notary Public, Gwinnett County, Georgla
My Cornmission Explres March 6 2011

NORFOLK SOUTHERN RAILWAY COMPANY
By

:Real Eéate Mané er

ANSLEY NORTH BELTLINE, LLC,
ANSLEY SOUTH BELTLINE, LLC,
PIEDMONT BELTLINE, LLC,
NORTH AVENUE BELTLINE, LLC,
CORRIDOR BELTLINE, LLC,
CORRIDOR EDGEWOOD, LLC

By

% Mason, Member
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This instrument was prepared by
and after recording return to:

Paul, Hastings, Janofsky & Walker LLP
600 Peachtree Street, N.E. Suite 2400
Atlanta, GA 30308-2222

Attention: Charles T. Sharbaugh, Esq.

LIMITED WARRANTY DEED

THIS INDENTURE, made this 31 day of October, 2007, between Ansley North Beltline,
LLC, a Georgia limited liability company, Ansley South Beltline, LLC, a Georgia limited
liability company, Piedmont Beltline, LLC, a Georgia limited liability company, North Avenue
Beltline, LLC, a Georgia limited liability company, Corridor Beltline, LLC, a Georgia limited
liability company, Corridor Edgewood, LLC, a Georgia limited liability company (collectively
the “Grantor”), and NE Corridor Partners, LLC, a Georgia limited liability company
(“Grantee”);

WITNESSETH, that Grantor for and in consideration of the sum of Ten and 00/100
Dollar ($10.00) and other good and valuable consideration, in hand paid at and before the sealing
and delivery of these presents, the receipt whereof is hereby acknowledged, has granted,
bargained, sold, aliened, conveyed and confirmed, and by these presents does grant, bargain, sell,
alien, convey and confirm unto the said party of the second part, its successors, legal
representatives and assigns, all of that tract or parcel of land described on Exhibit “A” attached

hereto and made a part hereof.

LEGAL_US_E # 76953029.1



TO HAVE AND TO HOLD the above described premises, without any representation or
warranty of any kind whatsoever, except that Grantor represents and warrants to and covenants
with Grantee that, subject to those Permitted Exceptions set forth oﬁ Exhibit “B”, attached hereto
and made a part hereof, Grantor shall defend the interest conveyed hereby against the lawful
claims and demands of all persons whomsoever claiming by, thrpugh, or under Grantor, but not
otherwise. However, the Permitted Exceptions shall only be deemed permitted exceptions to the
extent the same are currently valid, subsisting, and applicable to the property described on
Exhibit A. By acceptance of this deed with the above list of Permitted Exceptions, Grantee shall
not be deemed to have waived, modified or otherwise released any coverages, remedies or
recourse available to Grantee under any current or future policy or policies of title insurance, nor
shall Grantee be deemed to have acknowledged that such exceptions are 'cun'ently valid,
subsisting and applicable to the property conveyed hereby; but Grantee shall have no recourse
whatsoever to Grantor relative to the Permitted Exceptions.

This deed is further subject to the obligation for the Grantor to assign, transfer, cooperate
and assist Grantee in soliciting the cooperation of Norfolk Southern to fulfill the terms and
conditions contained in the Limited Warranty Deed to the Grantor in order to obtain the

abandonment of the rail right of way described in the Limited Warranty Deed into the Grantor.

[Remainder of page left intentionally blank.]
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IN WITNESS WHEREOF, Grantor has caused these presents to be executed in its name

and on its behalf, and its corporate seal to be affixed by its proper officers, as of the day and year
first above written.

GRANTOR:

ANSLEY NORTH BELTLINE, LLC, a Georgia
lim

By: /%/\/ (SEAL)

Keith W. ¥ason, Manager

Signed, sealed and delivered
in the presence of:

& A S

= ANSLEY SQUTH BELTLINE, LLC, a Georgia
Unofficial Wihess® ¢/ limited ljafility ﬁ
By:k , ;Vf +# (SEAL)
eith W. Mason, Manager
Notary Public i PIEDMONT BELTLINE, LLC, a Georgia limited
\\\\\\\g\l\‘}gcowi’,’;g% liability cofnpan
[NOTARIAL SEAI@% %

By: /&%/ %fﬁn (SEAL)

Keith W. Mason, Mahager *

\\“\\mmmn

A
\\\\\

ol

NORTH AVENUE BELTLINE, LLC, a Georgia

limifZﬁ\ty company
By: ,o%pﬂ %ﬂ (SEAL)

Keith W. Mason, Manager
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O
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%
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¢ "/Inn’ﬁﬁ?\\“‘“\

CORRIDOR BELTLINE, LLC, a Georgia limited

By: %/ %L)

Keith W. Mason, Manager

)

CORRIDOR EDGEWOOD, LLC, a Georgia
lim

B Yo
y. L4 AL)

i
By:
Keith W. Maéon, Manager
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EXHIBIT “A”

Al ights, title and itevest of Grewtor [y 2 parce] of b belog 8 portion of that lise of
reitrond known as the Decatuy Street Beliﬁﬂe compnsad of land and right of way Ixing
and being inLand Lots 36 and 57 inthe 177 Distriet of Folton County, Geergla and
Boing more particwiady described as follows:

Bk pesoed of Tand Depiiidng 29 @ point on the erfginad centerding of suld Beltline of
Rasilway Valuation Station 5056+ 20,more or less, said poiit also belng J0O fret as
measured redially end gt right angles from the said centertine of Belifine to the point of
inferseetion of the westeely right of way line of ssid Belttine and the southerty sight of
way ling of the “Y*™ irack canneciing e ssid Beltline o e madn fine vight of way of
Gragitoy ronming botween Atharts, Georgla, and Wzﬁhmg!on, D.C., said podnt being a
distance of 230 feet, snore or less, at sisasured in 2 scutherly divection slong the: said
centerline of Beltling from s 2.5"% 2.5" slone box culvert Jocated of Railway Valuation
Station $053+50, more or Jesx

Thenes, alosg the origng centertine of said Beltline in 2 zeneral swmemcrly diveetion
with & sirp of land 200 fect wide, being, 100 feet In widih on cach slde of the originat

* cenléziinz of ssid Bejtiing for & distancs of 3,247.5 fhet, more or Jogs, ttr the poind of
{ermints of sa3d strip of land, seid piint being the cemertine of Cleer Crenk Jocated st
Railway Valvafion Station J0B8+67.5, micre or Jess, and camaining 14.2] atres, mare oy
Jess.

Said yiarce] of property being subslantially sx shows on Raitway Vajvatfon Maps V-124/3
and ¥-12u72, copics of which are attached herefo snd made a part heveof ind on: file in
the Ciffice of the Archives of Grantot.

Said praperfy belng » portion of that praperty descelbed in Desd Book N, page 377 i the
Offist: of the Cltsk of Superior Court of Falten Cuunty which Jics seuth of ths beginning
poini of e dhove-deseribed property at Rafhvay Valuatos Station 5056+20 and being &
peytion of thet properly descdbed in Dend Buck S, psge 381 in ssid Clerk's Qffice which
fics north of the ceaterline of Clear Créck.
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Al fights, title snd inferest of Grantor it & parcel of Jund belsy # poviion of that fine of
raflrand kaown as the Decahur Street Bellling comprised of fand and right of wey lying
s being in Land Lots 5% and $6 in the 17 District of Polton, Comnéy, Geotgla and.
tbeing mere partienlasty described ss folfpws:

Sald parce} of land beginning &t & point on the criginal cenfeting of teid Beltine at
Ratfway Vahaton Station S088+57.5, mote or Jess, said point of beghining alsn being
e cemtestine of Cliear Creek and fhe point of terstinns of Parcel 13

Thence, along the seid origivel conterdise fo & penersl southeaster)y direction wiil a stip
of b belng 208 feot wide, belag 100 foet in width on cach sids of the said cenferline for
3 distan of §58.5 feet, more or Jesg, 10 a point, said point bidng the covon Hoe
betwesn Land Lots 55 and 56 Iouated of Rajlway VaJuation Staficn 509726, mare or
lesss '

Thenee, confiuing slong the said tifainal centerline in & gereral southeasterdy direction
with o sizkp of Tand bring 133 Jeet wide, being 66 feet in width on cach side of suid
cenleriine o distence of 420 ey, pore or Jess, to (e point of tenninus, ssid point being
the month Jine of Piedmont Avenne (Read) located 5§ Reflway Valustlon Sutdon 5101
+4%, ytere or 685, #ad containing 5.21 atres, more or loss, aid being sibgtantaty as
howri o Raitwey Valustion Mep V12202, £ ¢opy of whichis aftached horeto 2ad made
a part hewcof and oy file in the Office of e Archives of Grantor.

$43d paroel being thei portion of 1he propesty described in Deed Back B, page 381 s the
Office of the Clerk of Superias Cow of Pulton Coudty byfag south of the cepferling of
Chear Creek and M1 portion of the progerty described i a died from J, X, Thresher, of 4
Georpia Air Ling Raflway Cowpany dated Seplomber 25, 1266 sud recorded i Déed
Beok |, ,page . $u said Clodk®s Office which Hes north of the norih line of
Piedmant Avetmié (Road),
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Pgeémmt Belitine, ln_g.c

All sights, title and ilorest of Grants in & sareel of Tend being 4 partion of 1hat fine of
raifrosd known a¢. the Decstur Strest Behline mpnsed of fand snd right of way Tying
and belig i Land Lots 54 end 55 in the 17" Distriet of Pudien Coursy, Gt(irms. ¥nd
kedrip srove parficalarly dessled as folloves:

Sitfd paveed of Innd beginning &t a point on the orizinal centerling of sadd Beliline a2
Ralfwey Valuation Station S101446, taid point being the nosih Yine of Predment Avesiue
Road) and alsoBeing the point of ferminus of Pareel 2;

Thenee, along the sald ceiterlioe i & arsees] southeasies)y divection with & sty of fand
Beling 132 foet wide, belng 66 feet inwidth o each side of said cenferline for & distance
of D feek, more: o Yess, 10 a padnt; eaid poink belig the centeriine of Clear Creek Jocated
a Radlway Vabtstion Siztlon ST0B+5S, sore or fess;

Thenee, continuing dlosg eid contestine in g gcncn? sovtheasterly dirteting with a sbip
of fand brisg 200 foct Wids, being 100 feet in width on cach side of the said cenerline for
& digtance: of 4,257 feet, mere or Joss, {o:the point of lerminus, seid pofnt being e west
lne of Morsoe Dirive focared ot Reitway Valaation Staton 3151412, move of ks, ind
condaining 21,69 acres, more o fess, and; bcmg substantinily as shoven on Rallvay
Walustion s Viltal? erid V- Y2243, copies of which aré attachied bexcts and mide &
part hersof ami.. ¢ fife ir the Office of e Archives of Gramtor,

Said perced of fand beimg (e poriion of thet propeny described in & deed from 1. J,
Thiasher to Georgle Alr Efue R.Mw.ay Coympany dated September 25, 1866 sud resorded
tnDesd Book ;s page i the Office of the Clerk of Superior Gourt of Fullen
Conrty which Hes south oF (he norih line of Biedssont Aveniie (Roudy, all of that property
descrived b Deed Book M, puge 760 in seid Cledks Offiee and the poxlimu of that
propenty destribed in Decd Book M, peps 761 and Deed Boak 365, page 2 which liss
nopllt of the narth line of Mongor Drive:
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Poresl 4
Rorfolk Sowthern ;

g.‘_g,;r-fiduirf&‘ciﬂi% ELC

ATl rights, tile and inforeat of Grastor in & jarcsh of Jend befng & porfion of that e of
vaflroad knowit a5 the Decatar Buset Bohiline compiised of fand and right of way lving
snd bing i Land Lot 53 and 54 of e 17* Disisict and Land Lot 17 of the 145 District
of Fulton County, Georgia aad belng more particaladly described as follows:

Said parced of Liiid eginning &1 & paing on the orfginal conteilins of said Beldine st
Railwey Valvation Siatiost S151+E2, more or lesg, sald polnt of beginning being the wes
Bie of Mareoe Drfve and alsp being fhe point of terminus of Paseel 3;

Thesce, dong said censerlins i 2 pewersd southenstishy direction with a strip of fand
being 200 Seet wide, belng 100 feet in width on each side of said centerlive for a distance
af 1,166 feet, more orless, © a point, said point being the common Fng betwath Land
Tt 17 and 53 Jacated af Railway Valustion Siation STE2478, more or lass; '

Thenes, slang satd cenferdine in 2 peneral southeasterdy direciion with 2 strijof tand
belrig F00 foct wide, being 50 feet in widih on cach side o sald conforline For & distance
of 3,164.9 feet, rore of less, to the polnt of terminns of said stip of Jand, safd poinil
being the common lips betweets Land Lots17 snd 18 Tozated ot Raffwoy Valustion
Station 31944429, mors av Toss:

.§aid pasced of land beinp & portion of that propedty deserdbed fn Déed Book M, pege 761
and Deed Bovk 563, page 2 which Jies sowthesst of the norfhovest fine of Morrce Drive,
all of that property descrilied it Dead Book B4, page 758, Deed Book I, papet 76 and
Joeed Book M, page 757 in the Office of the Clurk of Superior Court of Fulton Cavinty

Adro 3 5t3p of Tend Iying on the cast side of and sdjolning the above-deseribed pasee] of
Jand beginming At the south line of Roy Street and ending st the norih fine of Gréemvond
Avenpe s shown 25 prreel § on Kailway Valuation Mep V123,

LESS AND EXCERT the westerly 5§ foet wide steip of land fying Between the sputserly
Tase of Moproe Drive end the connmon. line beiwesn Land Loty 53 and 17 focated of
Rafivay Valesdon Staifon 5162478,

B4id progerty bty shown an Raifway Yaluation Maps Ve12a/3 and V- 1284, copies of

which are astsched heredo srd made 2 parl hervof and on filk in the Office of the Aschives
of Gramtor,
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Al vights, tisle end bureyest of Granion it a patced of Jand heing a portion of that Fnc. of
rxifroad kiown as the Discatur Siveel Bel{Bne cempased of land and right of way lying
ard being jo Lend Lot 1§ in the I4™ Digirict of Pulion County, Georgia and being more
pantiowlaty described as follows:

Said pores] of lezd beginning at & poing on the oripinad centerling of suld Beldine at
Railway Valvatjon Station 51949448, sald poiot of ‘E*.egmnmg belng the common live
between Land Loty 17 and 18 and aIso being the poim of termias of Parced 4¢

Thenet, slon said conterling in & genersl southensierly direction with # siefip of fan

being 200 fiect wide, bedng 100 Red in widih on each side of s6id centerline o & tl‘wmoe
of 1602.8 feei, more oF legs, 1o & point being at or near the noril Kot of Ralph MeGill
Boulevard (Farrest Avenus) located ab lews} Velsotion Station 5210445,7, mere or
leser

Thence, conitnning along said cestertine in 1 génersi southerly dsrwwn with 2 strip of
Jand 140 fect w;dq being 70 oot in width on cach $ide of said cemerfine for 4 distuncerof
1,070,3 feet, move o7 Jéss, to 2 point el Raitvay Yaluation Station 522E+16 anid befwg the
point of terminug of said strip of fand and b‘ﬁg substantiztly &5 Shovw: on Raftecay
Valuation Bap V-12a/4, a copy of which i¢ siehied hecetn and madu # part heveof and
on £ile i the Office of the Archives of Grantor,

Said pance] of land Being &) of that propenty descydbed in J%eed Book N, page 382, and &

pgim of that property described In Deed Book 3, page 383 and Peed Book 8, page 379

i 1he Office of the Clesk of Sugerion Court of Fuhon Cotingy and as scguired: by Quorgla
Ajr Line Rithway Company purenant 1 eondenation proneedings sgaingt M, B, Dixsey,
Txecutor.
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ik Ay
Corsidor Beltiine, LLC

Al vights, Gtls and Inmerest of Grantor in & parcel of land befng a parton of ihat fine of
ratirond kv = e Decater Streed Beltine composed of tand swd right of way lylng
and being in Land Lot 18 and 19 of the 14™ Distelet of Pulion Coanty, Georaid #hd
being moré particelarly deseribod ax follows:

Seid petce! of fand beginming af & point o (e ¢rigingd centeriine of szid BeltBne st
Railroad Valuestion Station 52271416, more or Jess, $aid point being 10703 feet, more of
les#, sowdk of the north line of Ralph MeGill Bovlevard (Forrest Avenue) ts measured
along seidd centerline xid aizo belng the point of ferminus of Parcel 5;

Therce, elong $aid eenedine i & penerst sovthwesterdy direction with » stedpy of land 140
foot wide, beltg 70 foot In widiH o cach side of s5id centerline & for distance of 644 feet,
siorE or less, to & point, saidi point belng the commean Hne between Land Lots 18 and 9
Jocated &t Raflwey Velvarion Station 5227%60;

Thenes, continiing slang said conterine ix a peneral soutlnwestedy direction with a sirip
of Jand being 68 feed wide, baing 34 fiel ¥ widid on cach sideefenid centerfine fora,
distanes of 306,7 feel, more gr fess, 1o 8 point, said point balsg the nortk Yine of Fiphland
Avenne lovated a1 Railroad Valuation Station 5235466.7, smars or loss;

‘Phiesice, cantimaing slong seid conteripe in 3 genves) souBiraesterly direction with & strip
of Jand helup 58 fe ot vade, being 34 feet i width an esch side of 4aid centestine forn
distance 6f 1,738.3 feed, mors or fess, to 2 point, said podat befag he notth Lne of Tewin
Stseet or Lake Avene Jocated at Raihoad Valuation Station 5253+05, more or loss;

Thienee, continving along said centedine in a gerwrud souftrwestegly divecFon with 4 sirip
af lend being 68 fest wide, heing 34 feet in wichh o esel side sild conteriins foc o
dietance of 840 ek, mvore oF eas, (o the point of tertaltvs of sald sinp of Tand, sutd pain
biring 350 feed novth of the popth Jine of Edgewood Avense localed ot Ralbrasd Valuation
Statiom 5263435, more or Jess.

$afd parce] of fand being apportion of thal property desciibed in Decd Bopk 1, page 383,
Deed Book 8, pugs 379, Dead Book 1N, page 580, Decd Book S, page 378, Doed Book,
140, pege 381, and a potion of that propeity described In Dred Book N, pags 378 in the
Office of the: Clerle of Buperior Court of Pulfon County.

Also, thnt parce) o tand labeled a3 parcel § on Railrosd Vafoztion Map V-128/3
adjoining and Jying evst of the abové deseribed strip of Tand soif being & part of the
property conveyed (o the Adlenta and Richmernid At Line Rallad Compeny by deed
dated July 6, 1870 and recerded in Deed Book S, Page 378, i ssid Cleek's Qffice.
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Also, that parce] of fand lubeled eg parcel 10 on Raflmed Valustion, Map 126/5 adjoining
and lying on bodh sidas of the above désoribied eiriy of Jand aad belng & pest of the
prapedy conveyed to the Alsst and Richmend Asr Line Reiload Company by decd
daied July 6, 1870 and recorded in Theed Book §, Pagr 378, i said Clerk’s Offfce.

Alsa, (Hat pasce! of Tand fabeled gp peyoel £ on Rajlroed Vatoaton Iap 12275 sdjelning
and Tylng cast of the above deseribed sirip of land and bring & purt of the properfy
convayed fo Southern Railwiy Ctmpany by deed dited May 22, 189% aid recorded in
Decd Bowlk 146, Paps 38¥, i said Claek™s Offfoe.

LRSS AND ERCEPT the faliowing parcels of land:

1 +*

The pacel of land shown as parce] 6a on Rdlroad Valumtion Map Vo120 and
perce] 1a on Raifroad Valeatfon Mag V-126/5 sud belng conveyed by the Atlania
and Chatlotie Afr Line Raibwey Cotnpany to Grisnell Corp. by deed dsted
Februzary 18, 1949;

The parcel of fand shown as poves] 10z ot Reilrosd Valuation Map V-E24/5 and
tzing eenivered by the Atiama and Clirdotte Ar Line Reilway Compasti and
Sonthern Rsilway Company fo ?%’Slﬁifam Cromet by dend dsted May 14, 19%0;

Tho percel of land shiown as parecl 9u on Raflread Valeation Map V-126/5 esd
bein E conveyed by Southem Raflway Company fo Montsg Brothers by deed
dated August 13, 1946;

The prreels of fand shown.as patcel Sa, percel Sb and parcsT 7a on Railyosd
Vatuation Map V-124/5 as condemned by the City of Atfama, Goorgts.

The parcst of fand shown as partel S¢ on Redtroad Villustion Mag V) 22/S end
lieing conveyed. by Merfolk Sowhem Railway Compary io Bermen Development,
LLC by deed duted Aprit 24, 1998,

Said parcel of properiy being substantially as shower o Railway Valostion Maps Vs
12373, V-1 26/4 and V-120/5 coples of which are zifachied herete end made » part fersaf
ard o Sife in the Office of the Archives of Grantor. :
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Al Fights, Gile and intevest of Gramior im a pareed of Tend befng 3 portion of that line of
riftread kiows as the Decslur Sum Beltline comprized of land and right of way Biag
and being in Land Lot 20 i the 14 Distdei of Fulion County, Georgig, and hmng mora
particularly describod as follows:

Said parce of fand beginning 8 & potnt o he orighnl centerfing of said Beltline, said
pafnt bedue ot Retiway Valuation Statfon 5261445, srnd belpg 35U feel, more o less northy
of (he novih line of Edgeweod Aveswe ag smeasmred sfong esid centerting

Thenee, slong said ceolerfine in s gesera} soufhivmstedy direction with « sirip of Jand
being G foot wide; baing 34 feet wide p each side of saidf ventertitte v g distanes of
410 feet to & poiit on the south Het of Edpewend Avenive lncsied af Railway Valustion
Station 5269455 more ov fessy

Theney, olong said centerline in & geserdf soufywesterly divection with o sirfp of land
being 70 feet wide, befng 35 feet in widih on cach side af sald centerline for a dittanos of
390 feel, moge or Jess, to u goint on the northesst ing of Alrline Sireet at Raffway
Valvation Station 5269445, rcre of Jess;

Yherics, slong sutd centerfing in a gencrad snethwadedy dircotion witha strip of land 46
Feut in wide, being 17 feet wide on the vorils side of #aid certerline and 23 feed wide on
fhe south side of said centerfine for s distance < 360 foot, more.or less, 1o fhie poiot of
termings, said point being the nerth Fne of Trectur Sireot (DeK =ik Avemue), located st
Rsilnay Valvation Stetion S272305, morg or léss, sud being substentizlly &s shown on
Railway Valustion Map V-124/5, a capy of which is stiached hereto and made & pary
heseof end en file in the Offics of the Aschives of Gramtor.

$id parcel of fand befig & portiva of thal properfy describad it Desd Buok M, pape 756,
Diecd Baok N, page 141, Deed Book N, page 381 snd Dead Book I page 138 and o) of
that property described in Deed Book M, page 376 In the Office of the Clerk of Soperior
Coutt of Fution County.

Alss; that peccel of Tand Tabeled paiccl 20 Railroad Valuation Map $24/5 adjeining
and lying cast of the gbove deseribed sirip of Fenid conviyed to the Atlants and Charlotic
AlrLise Raitway Compeny by deed dated March 14, 1878, and recorded in Deed Book

D03, Page 593. fn said Clerlc’s Office,

Eese and excepl the fbllowdag parcel of Jand:

Thai paveel of property conveyed by Norfolk Southern Raitway Company fo Aflanta
Rctal, tno, by deed dated Owtober 1, 1998, and shawn as percel 232 o1 s5id Railway
Valuation Map V-122/5.
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Less and except:

AN thiat tract or parcel of Tand lying and being in Land Lots 55 and 56 of the 17 District of
Fuiton Couny, Georgia and belng more paticolarly described a5 follows:

BEGINNING at  point being the interscetion of the northwesterly right-of way of Pledmont
Averue (70° R/W) and the former niortheastern Right of Way of Novfolk Southern Raftway: |
thence elong sald Right of Way of Piedmont Avenne mmﬁng South 367 20° 19 Weut a distance
of 40.15 fest to a point (safd pulnt being 30" from centerline of former Norfolk Southern Right off
Way), thenoe leaving Piedmont Averus Right of Way and rnning along 2 fine 30 from the
centertine of the former Norfoli Southers Righit of Way the following courses: along a curve 1o
the lefl an arc distance of 84.11 foet (sald curve having = radiys of 280070 feet; & chord bewdng
of Nerth, 28° 03 13" West and & chord distance of 84.11 feef) fo & point; thenre Norih 28° 17
05" West & distance of 218.90 feet to & point; therice feaving said Hoe and runming Woith 39° 47

38" West a distance o 2505 feet to & polnt (said point belug 25 foin centerfine of former
Norfolk Southern Right of Way); thence afong 3 line 237 from the centerfine of the former
Norfolk Southerir Right of Way Noxth 28° 17 08" West & distance of 446,20 fest to 2 point;
thencs leaving said line and ronning Morth 61° 427 52° Bast a distence of 75.00 et 1o a point on
the fortiet northeasterly Right of Way of Norfolk Southern Railwayy thence along said former
Right of Way the following courses: South 28° 17* 08> Bast a distarice oT 432,18 feet to a point
comsmon, to Land Lots 55 and 56; thencs runding along the common Land Lots 55 and 56 Norh
892 55" 00" West 2. distance of 33 84 feet to g point; thence South: 28% 17" 087 Basi g distance of
27543 feet to a point; thence along s curve (o the right an are distance of 67.29 feet (sald. curve
havinig a radivs. of 2836.70 feet; a chord bearing of Seuth 28% 14' 047 East and a chord distance
of §7.26 feet) fo a point on the northwestorly right of way of aforementioned Piedmont Avene
and the TRUE POINT OF BEGRSNING. Said fract comstaining 1.615 sores,
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Legal Description
Norfolk Southem Railroad — 85 Foot Strip
Station 5056+20 to Noxrth Right of Way of Montgomery Ferry Road
All that tract or parcel of land Iying and being in Land Lots 56 and 57 of the 14™ Distriet
of Fulton County, Goorgia and being more particularly desciibed as follows:

BEGINNING at a point being the intersection of the westely right of way of Norfolk
Southiern Railroad and the northerly right of way of Montgomery Ferry Road (40° R/W);
thence along said right of way of Norfolk Southern Railrcad and running the following
cousses: North 28° 17° 08 West a distance of 1688 27 feet to a point; along a curve to
the right an arc distance of 488.48 feet (said curve having a radius of 2964.79 feet; a
chord bearing of Norih 23° 33° 56” West and a chord distance of 487.92 feet) to' 2 point;
thence leaving said westerly right of way of Norfolk Southem Railtoad and running
Notth 71° 09° 16” East a distanice of 16.79 feet to a point; thence along a curve to the
right an arc distance of 179.31 feet (said curve having a radius of 572.84 feef; a chord
bearing of South 37° 187 25” East and a chord distance of 178.58 feet) to a point; thence
South 28° 20" 23" East a distance of 307.15 feet to a point; thence South 28° 17° 08" East
a distance of 1688,79 feet to 2 point infersecting the northerly right of way of
aforementioned Montgomery Ferry Road; thence along said right of 'way of Montgomery
Ferry Road and running South 62° 04” 05” West a distance of 85.00 feet to the POINT
OF BEGINNING. Said tract containing 4.053 acres,

Legal Desciiption
Norfolk Southern Railroad — 80 Foot Strip
Axea Within Montgomery Fetry Road Right of Way
All that tract or parcel of land lying and being in Land Lot 56 of the 14" District of
Fulton County, Georgia and being more particularly described as follows:

BEGINNING 4t 4 point being the intersection of the westerly 1ight of way of Norfolk
Southern Railroad and the southerly right of way of Montgomery Ferry Road (40° R/W);
thence along said right of way of Norfolk Southern Railroad and running of North 28° 17’
08” West a distance of 40.00 feet to a point intersecting the northerly 1ight of way of
Montgomery Ferry Road; thence along said right of way of Montgomery Ferry Road and
running North 62° 04° 05 East a distance of 80.00 feet to a point; thence South 28° 17’
08” East a distance 040,00 feet) to a point intersecting the sontherly right of way of
Montgomery Ferry Road; thence along said right of way of Montgomery Ferry Road aud
mmning South 62° 04’ 05” West a distance of 80.00 feet to the POINT OF BEGINNING.
Said tract containing 0.073 acre.
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Legal Deseription
Norfolk Southetn Railroad — 80 Foot Strip )
South Right of Way of Montgomery Ferry Road to Clear Creek (Station 5088+67.5)
All that tract or parcel of land lying and being in Land Lot 56 of the 14™ District of
Fulton County, Georgia and being more particulaily described as follows:

BEGINNING at a point being the intersection of the westerly right of way of Norfolk
Southern Railroad and the southerly right of way of Montgomery Feiry Road (40° R/'W);
thence along said right of way of Montgomery Ferry Road and running North 62° 04° 05”
East a distance of 80.00 feet to a point; thence South 28° 17° 08” East a distance of
1046.71 feet to a point; thence South 61° 42° 52” West a distance of 80.00 feet to a point
on the westerly right of way of Norfolk Southemn Railroad; thence along said right of way
‘North 28° 17° 08” West a distance of 1047 21 feet to the POINT OF BEGINNING. Said

tract containing 1.923 acres.

ALL THAT TRACT OF LAND in Land Lot 18 of the 14™ District, Fulton County, Georgia,
described as follows:

TO FIND THE IRUE POINT OF BEGINNING, commence at an "x” in concrete on the east
right-of-way line of North Angier Avenue (50 foot right-of-way) at the rounded intersection of
the south right-of-way line of North Avenue (right-of-way varies) with the east right-of-way line
of North Aagier Avenue; running thence along said rounded intersection along the arc of 2 curve
to the right (which arc is subtended by a chord having a bearing and distance of North 28 degrees
26 minutes 02 seconds East 8 48 feet and a radius of 5 00 feet) 10 13 feet {0 a point on the south
right-of-way line of North Avenue; thence along said south right-of-way line, the following
courses and distances: (1) North 86 degrees 43 minutes 28 seconds East 142 04 feet to a point,
and (2) South 89 degrees 30 minutes 13 seconds East 19 39 feel to a Y4-inch rebar set; thence,
leaving said right-of-way line, along the arc'of a curve to the left (which arc is subtended by a
chord having a bearing and distance of South 20 degrees 49 minutes 56 seconds East 60 29 feet
and a radius of 2951 44 feet) 60 29 feet to the TRUE POINT OF BEGINNING,; from the TRUE
POINT OF BEGINNING as thus established, running thence North 67 degrees 31 minutes 07
seconds East 20.56 feet to a point; thence South 22 degrees 56 minutes 04 seconds East 38.09
feet to a point; thence South 67 degrees 31 minutes 07 seconds West 21 .32 feet to a point; thence
along the arc of a curve to the right (which arc is subtended by a chord having a bearing and
distance of North 21 degrees 47 minutes 14 seconds West 38.10 feet and a radius of 2951.44
feet) 38.10 feet to the TRUE POINT OF BEGINNING, as shown on plat of ALTA/ACSM Land
Title Survey for Poncey Highlands Investors I, LLC, Masquerade Limited Partnership, Chicago
Title Insurance Company and Wachovia Bank, National Association, its successors and assigns,
prepared by SCI Development Services, bearing the seal and certification of John A, Speerman,
Georgia Registered Land Surveyor No. 2576, dated September 28, 2005, last revised January 10,
2006.

LEGAL_US_E # 76953029.1



A11 that tract or parcel of land lying and being in Land Lot
18 of the 14th District, City of Atlanta, Fulton County, Georgia
and being more particulanly described as follows:

To find the point of beginning, commence at the intersection
of the southeastern right-of-way line of Southern Railway Company
(68 foot right-of-way) with the southwestern right-of-way line of
Highland Avenue (right-of-wWway varies): THENCE B67.44 feet along
the southeastern right-of-way line of Southern Railway Company to

inch rprepar found, said 5/8 inch rebar being the POINT OF
BEGINNING THENGE 1leaving said right-of-way line South 03 degrees
13 minutes 33 seconds West for a distance of 294.00 feet to a
point: THENCE North B8 degrees 53 minutes 26 seconds West for a
distance of 51.43 feet to a 5/8 inch rebar found; THENCE North 87 -
degrees 32 minutes 39 seconds West for a distance of B55.43 feet
to a point located at the northeasterly corner of a brick and
rock building; THENCE North B8 degrees 17 minutes 57 seconds West
for a distance of 100.40 feet alohg the northerly building line
of said prick and rock building to a 1/2 inch rebar found on .the
southeastern right-of-way lipe of Southern Railway cempany (68
foot right-of-way); THENCE along a curve to the right having a
radius of 4812. 58 feet and an arc length of 364,46 feet, being
suptended by a chord of North 37 degrees 52 minutes 42 seconds
East...for..a distance of 363.84 feet along said scutheastern
r:ght—of"way line of Southern Rallway Company to a 5/8 inch rebar
found, said 5/8 inch rebar being the POINT OF BEGINNING.

Said property contains 0.750 acres or 32655 sguare feet.

LEGAL_US_E # 76953029.1
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10.

11.

12,

EXHIBIT “B”
Permitted Exceptions

All taxes for 2008, a lien not yet due and payable, and subsequent years thereto.

Easement from Southern Railway Company, a Virginia corporation to Georgia Railway and Power
Company, a Georgia corporation, dated August 19, 1912, filed November 14, 1912 and recorded in Deed
Book 355, Page 362, records of the Superior Court of Fulton County, Georgia. (Affects Parcel 1)

Easement from Southern Railway Company, a Virginia corporation to Georgia Railway and Power
Company, a Georgia corporation, dated August 19, 1912, filed November 1, 1912 and recorded in Deed
Book 354, Page 244, records of the Superior Court of Fulton County, Georgia. (Affects Parcel 1)

Easement from Southern Railway Company, a Virginia corporation to City of Atlanta, a Georgia
municipal corporation, dated September 10, 1938, filed October 7, 1938 and recorded in Deed Book
1693, Page 476, records of the Superior Court of Fulton County, Georgia. (Affects Parcel 1)

Easement from Southern Railway Company, a Virginia corporation to City of Atlanta, a Georgia
municipal corporation, dated August 23, 1922, filed August 17, 1950 and recorded in Deed Book 2673,
Page 601, records of the Superior Court of Fulton County, Georgia. (Affects Parcel 2)

All those matters as disclosed by that certain plat recorded in Plat Book 44, Page 11, records of the
Superior Court of Fulton County, Georgia. (Affects Parcels 1 and 2)

Easement (sewer purposes) by and between Southern Railway Company, a Virginia corporation and
City of Atlanta, a Georgia municipal corporation, dated July 6, 1938 at 2:15 p.m., recorded in Deed
Book 1653, Page 565, records of the Superior Court of Fulton County, Georgia, (Affects Parcels 2 and 3)

Easement (sewer purposes) by and between Southern Railway Company, a Virginia corporation and
George C. Finch, Jr., dated November 29, 1978, effective as of November 28, 1978, filed for record
December 12, 1978 at 12:09 p.m., recorded in Deed Book 7124, Page 183, records of the Superioxr Court
of Fulton County, Georgia. (Affects Parcels 2 and 3)

Easement from Southern Railway Company, a Virginia corporation to Georgia Power Company, a
Georgia corporation., dated Aprxil 4, 1962, filed April 24, 1962 and recorded in Deed Book 3872, Page
469, records of the Superior Court of Fulton County, Georgia. (Affects Paxcel 3}

Term and conditions of the Lease as evidenced by that certain Certificate by and between Southern
Railway Company, a Virginia corporation (“Lessoxr”), Park Side Restaurant, L.P., a Georgia limited
partnership (“Lessee”), Southern Federal Savings and Loan Association of Georgia, The Business
Development Corporation of Georgia and The Business Growth Coxporation of Georgia, and The U. 8.
Small Business Administration, its Agent, The Business Growth Corporation of Georgia, dated April
25, 1989, filed June 27, 1989 and recorded in Deed Book 12601, Page 82, aforesaid records; as assigned
to Piedmont Park, Inc., a Georgia corporation by that certain Assignment by The Business
Development Corporation of Georgia, Inc., a successor to Parkside Restaurant, L.P., which was a
successor to Parkside at Piedmont, Inc., a Georgia corporation, dated July 24, 1995, filled March 12,
1996 and recorded in Deed Book 20715, Page 146, records of the Superior Couxt of Fulton County,
Georgia. (Affects Parcel 3)

Memorandum of Sublease by and between Piedmont Park, Inc. (“Sublessor”) and Parkside Mill, Inc.
(“Sublessee”), dated March 11, 1996, filed March 12, 1996 and recorded in Deed Book 20715, Page 168,
records of the Superior Court of Fulton County, Georgia. (Affects Parcel 3)

Agreement from Noxfolk Southern Corporation to Georgia Power Company, dated Apﬁl 25, 1990, filed
June 4, 1990 and recorded in Deed Book 13457, Page 38, records of the Superior Court of Fulton
County, Georgia. (Affects Parcel 3)



13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

Unrecorded letter RE: Encroachment of Georgia Railway & Electric Company, dated September 25,
1907, (Affects Parcel 4)

Note: The Company affirmatively insures the insured against the forced removal of any existing or
contemplated improvements erected on the gwund as a result of a third party claim that the erection of
the improvements or use of the improvements is in vxolat]on of the restrictions set forth within the
above exception.

Rights of Robert H. Jennings, Jx. in and to subject property. (Affects Parcel 4)

The above exception is raised because the above fee owner did not enter into that certain Boundary
Line Agreement by and between The Atlanta and Charlotte Air Line Railway Company, a Georgia,
South Carolina and North Carolina corporation and Ackerman-Midtown Associates, ltd., a Georgia
limited partnership, dated June 21, 1983, filed December 19, 1984 and recorded in Deed Book 9305,
Page 432, recoxds of the Superior Court of Fulton County, Georgia.

Easement Agreement by and between Southern Railway Company, a corporation and Georgia Railway
and Electric Company, a coxporation, dated April 12, 1907, filed April 17, 1907 and recorded in Deed
Book 178, Page 613, records of the Superior Court of Fulton County, Georgia. (Affects Parcel 4)

Easement from Corridor Beltline, LLC to Georgia Power Company, dated December 15, 2006, filed
December 22, 2006 and recorded in Deed Book 44125, Page 94, records of the Superior Court of Fulton
County, Georgia. (Affects Paxcel 4)

License Agreement by and between Southern Railway Company, a Virginia corporation and City of
Atlanta, a municipal corporation, dated June 2, 1970, filed June 30, 1970 and recorded in Deed Book
5244, Page 448, records of the Superior Court of Fulton County, Georgia. (Affects Parcel 6)

Agreement by and between Southern Railway Company, a Virginia corporation and Atlanta Gas Light
Company, a Georgia corporation, dated March 2, 1955, filed May 31, 1955 and recorded in Deed Book
3000, Page 477, records of the Superior Court of Fulton County, Georgia. (Affects Parcels 5 and 6)

Notification of the Designation of Property Under the City of Atlanta's Historic Preservation
Ordinances Code of Ordinances of the City of Atlanta, Section 16-20.006(e) by City of Atlanta, dated
April 18, 2002, filed April 19, 2002 and recorded in Deed Book 32287, Page 344, records of the Superior
Court of Fulton County, Georgia. (Affects Parcel 6)

Easement from Southern Railway Company, a Virginia corporation to Atlanta Gas Light Company, a
Georgia corporation, dated February 14, 1950, filed April 14, 1950 and recorded in Deed Book 2516,
Page 692, recoxds of the Superior Court of Fulton County, Georgia. (Affects Parcel 6)

All those matters as disclosed by that certain plat recorded in Plat Book 39, Page 72 records of the
Superior Court of Fulton County, Georgia. (Affects Parcel 6)

Fasement from F. P. Rice and R. Mitchell to Georgia Air Line Rail Road Company, dated March 10,
1869, recorded January 24, 1870 and recorded in Deed Book N, Page 379, records of the Superior Court
of Fulton County, Georgia. (Affects Parcel 6)

Note: The Company affirmatively insures the insured against the forced removal of any existing or
contemplated improvements erected on the ground as a result of a third party claim that the erection of
the improvements or use of the improvements is in violation of the restrictions set forth within the
above exception.

. Spur Track Agreement by and between Southern Railway Company and J. A. Morris, dated April 16,

1895 and recorded in Deed Book 112, Page 543, records of the Superior Court of Fulton County,
Georgia. (Affects Parcel 7)



24.

25,

26.

217.

28.

29.

30.

3L

Note: The Company affirmatively insuxes the insured against any loss or damage that may arise in the
event of a claim by a third paxty that the reversionary interests contained in the above referenced, shall
have any effect on the fee simple parcels of land insured in this Policy.

Spur Track Agreement by and between A. G. Rhodes and Southern Railway Company, dated December
6, 1903, filed December 31, 1903 and recorded in Deed Book 160, Page 868, records of the Superior
Court of Fulton County, Georgia. (Affects Paxcel 7)

Note: The Company affirmatively insures the insured against any loss or damage that may arise in the
event of a claim by a third party that the reversionary interests contained in the above referenced, shall
have any effect on the fee simple parcels of land insured in this Policy.

All those matters as disclosed by that certain plat recorded in Plat Bok 11, Page 160, records of the
Superior Court of Fulton County, Georgia. (Affects Parcel 7)

Resexvation of Easements and Rights contained in that Special Warranty Deed from Norfolk Southern
Railway Company, a Virginia corporation, successor to the Georgia Air Line Railway Company, the
Atlanta and Richmond Air Line Railway Company, Richmond and Danville Railroad Company, the
Atlanta and Charlotte Air Line Railway Company and Southern Railway Company to Ansley North
Beltline, LL.C (as to Parcel 1), Ansley South Beltline, LLC (as to parcel 2, Piedmont Beltline, LLC (as to
Parcel 3), North Avenue Beltline, LI.C (as to Parcel 5), Corridor Beltline, LLC (as to Parcels 4 and 6)
and Corridor Edgewood, LLC (as to Parcel 7), dated December 30, 2004, filed January 3, 2005 and
recorded in Deed Book 39115, Page 430, records of the Superior Court of Fulton County, Georgia.

Easements, licenses, or any other rights granted by the following documents:

(a) Fiber Optic Cable License by and between Norfolk Southern Railway Company, a Virginia
corporation and Qwest Communications Corporation, a Delaware corporation, dated June 26, 1997.

(b) Fiber Optic Cable License by and between Norfolk Southern Railway Company, a Virginia
corporation and Worldcom Network Services, Inc. a Delaware corporation, dated August 18, 1998.

Easement from Ansley North Beltline, LLC, a Georgia limited liability company and Ansley South
Beltline, LLC, a Georgia limited liability company to Atlanta Gas Light Company, a Georgia
corporation, dated July 11, 2007, filed July 18th, 2007 and recorded in Deed Book 45382, Page 589
records of Superior Court of Fulton County, Georgia.

All iterns shown on those cextain ALTA/ ACSM Land Title Surveys for Parcels 1 through 7 prepared by
Technical Survey Services, Inc. and containing the Seal of Walter Y. Prevatte GRLS No. 2107 dated
March 21, 2005, last revised October ___, 2007.

Unrecorded Agreement by and between Piedmont Beltline, LLC, Norfolk Southern Railway Coﬁpany,
and the City of Atlanta dated September XX, 2005.

Rights of parties in possession pursuant to existing unrecorded lease and license agreements.

Document2
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Deed Bock 47320 Pg S73
Filed and Recorded Oct-31-2898 01:53ps
2008-0284293
Real Estate Transfer Tax $0.00
- £athelene Rabinson
Clerk of Superior Court
Fulton County, Geargia

After recording return to: ;;:conn AN

' ND RETURN TO:
Thomag,D. Anthony, Esq. R.E. Hodges, Ir., Esq,
2230 Towne Lake Parkwoy
Bldg. 200, Ste. 120

Woodstock, Georgia 30189 ‘\‘o%ﬂ.’f‘f

STATE OF GEORGIA
COUNTY OF FULTON

LIMITED WARRANTY DEED

THIS-INDENTURE, made lhisal_ day of October, 2008, between NE
CORRIDOR PARTNERS, LLC, a Georgia limited liability company ("Grantor"), and
THE ATLANTA DEVELOPMENT AUTHORITY, a Georgia public body corporate and
politic ("Grantee"); :

WITNESSETH, that Grantor for and in consideration of the sum of Ten and
No/100 Dollars ($10.00) and other good and valuable consideration, in hand paid at and
hefore the sealing and delivery of these presents, the receipt whereof is hereby
acknowledged, has granted, bargained, sold, aliened, conveyed and confirmed, and by -
these presents does grant, bargain, sell, alien, convey and confirm unto Grantee, its
successors, legal representatives and assigns, all of that tract or parcel of land described
on Exhibit A" attached hereto and made a part hereof (the "Property”).

TO HAVE AND TO HOLD the above described premises, without any
representation or warranty of any kind whatsoever, excepl that Grantor represents and
warrans to and covenants with Grantee thai, subject to those Permitted Exceptions set
forth on Exhibit "B" attached hereto and made a part hereof, Grantor shall defend the
intcrest conveyed hereby against the lawful claims and demands of all persons
whamsoever claiming by, through, or under Grantor, but not otherwise. Fowever, the
Permitted Exceptions shal! only be deemed permitied exceptions ro the extent the same
are curcently valid, subsisting, and applicable to the Property. By acceprance of this deed
with the above list of Permitted Exceptions, Grantee shall not be deemed 10 have waived,
modified or otherwise released any coverages, remedies or recourse available to Grantee
under any current or future policy or policies of title insurance, nor shall Grantee be
deemed to have acknowledged that such exceptions are currently valid, subsisting and
applicable to the Property; bul Grantee shall have no recourse whatsoever ro Grantor
relative to the Permiuted Exceptions.

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, Grantor has caused these presents to be cxecuied in its
pamce and on its behalf, under seal as of the day and year first above writen,

Signicd, sealed and delivered in the
presence of:

ek
- (

oy 3 e
Lnofficial W u:nesgf

\\\llil:,,

lz\P\P‘E'() .,

Nota- v Pubhc GS % :

Tiregpy®

GRANTOR:

NE CORRIDOR PARTNERS, LLC,
a Georgia limited lHability company

By: ATLANTA BELTLINE, INC.,
a Georgiu rofu corporation, its Manager

Pr es1d.,nt and Chxet Executive Officer



LEGAL_US_E # 76953029.1

Deed Book 47320 Py S75

EXHIBIT “A”

&ofigy Noih Beftlipe JLC

A0l gtnm, U and kueaest of Grenios o & gaves! of bngd Belng o porfion of vkt Hoe.of
ifrodd fsown o5 (e Decarur Sireet Bahline comprived of lend 2pd right of wy Iping.
st belng I Land Lots $5 ead 57 in th 17° Direiei of Folko County, Geotgis and
being foofs perticul iy described & filowss

Baid parea] of Taod bepfhfig st ¢ poin! on the orfginxd cenferiin of seid Balitioe of
Raliway Vilulion Stxtieg $056+20,morm or less, txid pojt sdsa belng 508 feetns
mensured radislly end 8t right sngles flom the said oenlatine of Befiline to fhe poind of
intrrstation of ti westedy right'ofveayllom of sold Beltine and the southidy dghtol
wey Boo of (e Y™ track oannectiby the ¢id BeXline to (b4 toslt Iing right of wiy of
Grisior rumiitig between Alate, Qeorpls, 508 Wedhingion, D.C, exid polof being &
distincg of 230 el #0T6 or Jecd, w8 tzasured i e sothasty direction along the sid
eenteribio of Beltibme froxh § 1.5°5 2.5" slone b cufuert focated of Retlwry Vahuxiion
Statlan 5853490, mare or Jesx,

Thenca, slotig the orighnal conterdioe of seid Betfline i a 2rocp) scuhertedy dirptidn
Witka strip of tand 200 feet wiide, being §00ect ia width on aeck 53¢ of the cxiginal
centexdor of sxid Belline for € disnnco of 3,247.5 feet, mote or k=g, lo s palr( of
femlangp o said. steip of Tend, peid pyine Baing f centariing of Cléer Cresk Tocated o

. Railwey Valoalion Sialion SOREH67.5, more o7 lets, uid Sombaining 14.91 perss, miore or
Tess, .

S psree] of propenty heing subslantiafly sy chovm on Raliway Vatuoton Maps V-124/3
end ¥-120/2, copica of wisielh aru artacbed horeis wnd made » pathateofapd o fle in
fhe: Office of the Archives of Grantor.

Said propesty belag & porticn of that prépeny deserdbed in Decd Book N, page 377 Iy the
Offipe of tha Clesk of Superior Comt of Felides Eguty which Jies soutls ¢F ke

polot of the ehove-deseribiod propecty ot Refhway Valttatlon Statlon §056+27 ead being &
portion of thet moperly desaibed inDeed Bovk 8, page 351 i sald Cesk’s Office which
Hes north of the tanizriine of Clear ¥ack,

s e — .
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Farei % i
[orfolk Sonthers Raifwa Chtirpany tg:
Avsdrv Soptl Belffine LLC

Al dghiz, e and tuterest, of Gramies |1 a parcel of lrad belg = postiont of hat Une of
Aesoud facwy) a3 the Decatur Bircet Batiline compeised of land ad right of ety lying
28 teing in Land Lty S5 and 5640 faz 17" Distict of Polion County, Georgha and.
$eing mors prrticalady described es felows:

$21d paree} of Jand beginning 4t 8 point oa The agiad cemiesting of seld Belfing st
Rasiveny Valustion Station SOES+57.5, rmars or lexs, 803 pofot of beplinteg tlsg belag
i censeslimo of Cleer Creek and. the point af temgine of Parce! 13

Theose, wong: e said ofi gins] copterlite in § peneral woutbeastedy Sirestion Wit & wrip
of fotd bring 208 fect beling. 100 fect o withh on coef 554 of the veid centesfine for
& dtance of $58.5 feet, myore or less, 19 o poinf, caid polist being e comuon Hap
wmauasmssw:wwmmm&.w‘a

ok

Thenes, cogfiitaiig sloog thie s2id crigingd i i o pendval Sy divection
wiith 8 s6ip of Inod being 132 feet wide, being 66 fbet jo width on euch sidy of sald
coplistine e distencs o820 foex, tore ar Jess, 10 bt paint of tennlaus, s2id poing belng
the nonth Ens oF Piedmont Avennt (Rewd) locased o) Rallwwy Vadwatios Sutioa $101
446, momo 6 163, #iid confaining S sorey, more of fess, xid balng solipanGatly se
showat ot Railwey Yihafien Mep V-12u52, 1 oy of which 5 ditachod hacte =it pae
» part heriof and ga iie i the Offfes of the Archivarof Crazior.

Said paroet beinp el poniion o tho property drieribed i Decd Bock 5, (o 38T bn e
Office of the Clerk of Superior Cout of Fidten Cauaty lying south of the oatecting of
Cleay Crock and tat porifon of ¢ jropesty deseribed bt o deed Sem I, J. Tlussher, et 48
" Geerpla Alr Ling Raflwsy Compady duied Sepember 25, | 266 gad recorded 1 Deed
Book ___,page_ It saidf Clork's Officn whick Yies nevtls of the norlh ling oF
Pitdmant Avehdd (Road).

LEGAL_US_E # 769530291
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[ ¢ Mot Sonthes Bebmay Conptny ¢
Picdmont Bebfifee, LLC

All Fighte, tiflo and Bnterest of Gramac  § pareed of lend beirig £ parthon of' et Brre of
ralbosd foown ummwaaﬁnmmumdm of way Tying
and being fo Lend Lot S 3 BS 2 the 2™ of Pulict County, Georgla md
beins more preticalerty descibed ax follovon

o parcet of Tand beginalng at 8 pafrdon the opipiast eesterking of £l Beltioe ut
Aathay Valaron Station ST01446, nld point belag thé north Bne of Pitdment Avenus
[ ] (Read) 20d slso bedng the point of terminue o Pareel 25

Thenoe, alng the rafd centexline ia & panesal southessiarly direction with a stip of Jand

belag 132 fnd wide, belng 6§ fout In width ot each s of 221d canstertine for a distiegs

o1 789 Boct, moreof Jeks, to a paint, eaid polnt being the contesline of Clear Creek locted
st Raflwary Vadmution Station S108+55, mate orless;

» “Theage, continuing elang said conterline in & genena] southcasterly ditecHon with a strip
of fund deleg 200 foet Wide, belng 100 fesl iz 9idih on £2¢h $180.07 e suid centeriing Sor
# dislance of 4,257 fieey, mors or Jess, lo the polht of lenmits, ssdf pofm betng1lio et
lins of Montos Deivs focated s Reitwsy Vakurtost Sizilon 535 1412, movs of le, 04
cehining 28.69 ames, moie ar fedk, oid; being rubstintialfy 24 shoves ont Raiteay
Viusilon idaps VelJa2 end V-I200, copiss of which xé attached berclo and mode 3
past hereofacd on fife i the Office of Gt Archiveof Graniar,

) Satd parce) of fand being the portion of that property described kx4 Jesd Sem 1.4,
' Thrasher 1o Geania Alr Ling Ralway Company dated Ssptezaber 28, 1366 2ad recorded
Ia Desd Book pege fa:the Offiee of Qur Clerk of Superior Cowrt of Pultan
Covurdy which Ties south 67158 north lipe of Piedmont Aveaidt. (Reed), all of izt property
dezeribed.le Decd Bock M, page 760 ip seid Clad's Offise snd the paiion of tket
property destrjbed in Dood Book M, pege 763 mnd Doed Boak 565, puge 2 which \les
parth ofthe nosth line of Monsos Daive.

! .. LEGAL_US_EW¥ 76953029.1
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( * - Papeedd -
Corsitor it FLL

Al rights, ticka nd boievest of Gramios L & (irest of Jand baing v peition of frat fine of

raflroad kncoin 23 tha Decetar Street Belttine congited of and and right of iy Yying

and being 15 Land Lot 53 804 54 of the 17* Disigict and Lond Lot 17 of the 149 Ditrlot
of Fylton County, Goergls and belng moes parficntary described: 1 follosss

» . Seid pareel of [a8d Yaginning ot o palnd on the origiaal conterting of seid Bedine o
Raliwey Valuatlon Stcion 5351412, mor= or less, wld polnt offbeglnning being the west
Tins af Koot Deivy aid afso bolhg the pol of termimus of Favcel 3;

Theece, slong sard cegseriine i s geweral southepsttady directioar with a stpofend
bring 200 feoc wide, Belbg 100 feelin width o ach sida of sald cemtifing for p disimca
of 1,166.[e¢l, more arlass, (6 8 polat, mid paint being the common Hat betwsen Land
Letg 17 pnd 53 Ideated of Railwsy Valeotion, Stasion S362+78, more or less; ’

Thenes, slang 539 contrlfing lna ﬁmm&m with 2 wrfpof fand
g 300 Sl wide, being SO foar i widhk on cach & of pald contariine for a &attnee
of 3,164 el more or lexs, (o the polt of (o of sald wirip of fand, safd poln
bidirg the comrnion lino betidens Land LotsT7 pod 18 Lcuted o Rafvey Vadeation
Station S194442.9, mioreorToss, .

Said poyeedof lapd bedng » povtion ofiEA properfy Sesexibed In Déed Bodk M, pige 164

| ] and Dieed Book 565, page 2 which lies southrast of fhe ozt fine of Mozyoe Drive,
*ff ofibad propexty described it Deod Book 3, page 758, Désd Book ), pege) 76 eod
Dezd Dook ¥, page 757 in the Offics of the Tloxk of Stpedior Comt of Fulton Qousty

Aleo & sl of loss3 lyfog on thé cast sifie bfand aalaing the abovo-desasiped pareed of
: tand beginoing 4t the somth line of Roy-Street ard eding ot the north ling of Greemvood
Ve Avent ey shown a4 paree] S on Raflway Valustfon Mep Vel2nf3.

/ .

b * LESB ANDEXCEET the weittrly S) foet wida sip o bond fying betwecen die squrberty
Tine of Mozooe Drive and the counvon line begweer Land Loty 53 and 17 Jocated ot
Raflway Valerifon Siafon 5162478,

Bald progerty bemy shown an Rallusy Valustion Maps V-123/3 end Vi-F2afd, copies of’

:ithkhnemdxdb&do' #nd mnde a pa heseof 1d on fils ip the Offive of e Lickjver
Gramney,

~ LEGAL_US_E # 76953029.1
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AR rights, {itks end aterest of Grictos i o parced of Jand being & poetico of thal Fnc of
mmmummmmmmawwﬁme{mwg
and being in Land Lot 18 in the 14™ Disuict of Pyt Couaty, Georpia and beiogmore
partboutasTy descdbid ssfollows:

Seid perce] of lind begimiing al a point oo the ordghnat centdaline ofsold Behlive af
Radlugy Vatunlos Sisfion 51044425, said pols oF beginnlng being the commpenFas
‘peoween Land Lote 17 and 18 sad elsc Jeing (be poim of emviau: of Provel 4;

Thems, skwng sald cepterBint la » genrral safbeesterly dircetion with o sifp of land
bcxﬂg..oo £t wide, hemg 100 el mamnmﬂ&sorm tzgierfioe Yor & dstmce
of 1602.8 fezt, more 0z 1ess, 1o « paint being ot ornear the nortk fint 6f Ralph Mol
Bowlevand (Forest Aveans) lownfﬂmmy Veluasfon Stothon 521 o+4s.'r. mae &y
lessy

Thencs, continulpg a)m‘sddtmdfmmx :wlnu\!wﬂxdimcﬁon\\iuaam@of
Jand 140 fr.ctw-de, being 70 fe2t fo-width on each sids of sald cenitxfing foe £ distatesaf

1,070.3 feet, more or Jess, 50 & point 8l Ralhuny Valuition Stetton 5221416 0 bejug the
pohlofhcm!mmfmd ﬂqmuwmmmwsm orr Ruslwrsy
Vahsnfon Mg Y-120M, 6 copy of which §i m&dhm-wmuxmwm
ot ik o (52 Offiec of the Archives of Grantor.

Suid prres] of land Being & of tht propérsy deseribod. Ip Deed BnﬂkN page 382, and 5
poticn of that property descritied ih Docd Book N, page 383 and Brod Book §, page 379
in e Offfce of the Cletk of Bugesdar Conrt dFuhwiCnﬁnty asrdas acqwined by Qoerpfa
Air Lino Railany Co 1% ton procetdinps 2paing RE B, Dossty,
‘Bxeeulor,

ey P
2
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Parechf
Norfolk Soufbery Restwoy-Conpmy fo
Cogridor Beltlpe, LLC

All vights, (s and ikcrest of Giantor tn & pireal of agd befng 1 xwdon of thxt fine of
uwmaacvbummtamwammﬁmwmmg
and bedag fu Land Lot 18 mné 9 of tbe 14 Distritt of Fulion Coanty, Oromgid ated

being mord perticulady described o follows:

Seid frcet of land Beghraviog e point co (he étipjil eenefina of ssid BeltBne it
Raibesd Yajuston Sistion 5221416, wom or ext, 234 puirt being 10705 fiel moes ot
Jexw, sanfh of the nosth Hue of Ralph MeGHl Boulevard (Fomrest Avepue) 25 meosared
alosig said cestechine and also deing dse point of fermicos of Pacce! 5,

Theote along $41d eomesiine by xgentrsd couvlvwesrady Sisoctiott.With 3 sudp of bead 140
fect. wids, belng 79 et T w3k oo encl cide of 2a3d ctrrerling & fox distines of 644 fect,
icre or lefs, 10 & palag, said poinl being the common Ene between Land Lots SBand 19
fucntod ¢ Rattway Vakuation Statian S227+60;

Thanos, coitning alang sid cegieriise [ o general sonlinvesterdy divection veifir 4 sidp
of Iand being, 68 feut Wide, bedng 34 fect.in width on cpdhsidoof aid cenberfine fora
dlistines of 86,7 focl, racat o¢ Jess, © u pajhl, pd point Eing the porth Jine of ightiad
Avenue fostied at Reilrond Valuation Station 7, soore of Jeey;

‘Fhence, costinaipg 3lohg s/ conterdipe in a penersd souBiwesterly droction with ¢ stip
of Tand helng (8 fect wide, being 34 feck &t width an cach $3d6 af <nld cenreriine fory
dizance. 81,2383 fecd, more ar Joss, fo 2 paind, 354 poict belug (be worth Lt of rwin
Street oxr Lake Avgane Jocatad ot Raihosd VelcaGon Stxtlon 52534083, more o lees;

Fhenee, continuing along sxid centerdine in 3 oo sonfrwesiedy dacodon with & strip
of'lend being 68 feet wide, Befng, 34 feet fn widsh en 2scls side eid cdntenliza e o
disunce of 848 foef, noro o7 less, Lo the polnt of ermimis of vald sleip of logd, safd point
beitig 350 feot nctth of the sanh kine of Sdgrwood Avente locwiéd off Rafllrged Vafdatlan
Siatlon 5263445, thare or fesr.

i poreed of hond being appartios of thay desesibed in Doed Book N, pige 383,
Deed Book S, pigo 379, Deed Buck N, page 350, Docd Book 8, payg: 378, Desd Book
140, pagt 381,.md & putiod of that property desealbad in Pred Book N, pags 378 in the
Office of as Clerk of Bupecior Court.of Pol{on County,

Ao, o gareal offland Iabaled ax purcel § oo Railmed Vehsfion Mop Y~£24/5
adjoinig o ying ¢op & the bove deserfbed urip of lsnd sad beiag ¢ poit of the
property coaveyed lo the Alfpnis 2ad Richmend Air Line Relirosd Corageny by deed
daied Fuly 6, $820 and sexasiiat fo Deed Book §, Puge 373, {n32id Clerk™s Office,

Sae
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Mo, Ouat peros] of tynd Inbeled 1¢ pareel} 0 on Ricloxd Vidwfon Me 12a/% adjoining
2o ly'p o Both sidey of the shove doxaibed striy of fand aod Seing 5 gzt of the
pregerty conveyed (0 the Attt 4 Richmend Ak Llnzknwempwbrueé
dyteZ il 6, 1870 &nd sooorded in D=ed Bosk S, Pege 378, I said Cierkls Offer.

Also, ttimt pascef of I fabeled s prvoed § o Raflread Valostiont Map 12475 adjelainy
md}ylngw'.’euflbe ubuv#d‘ucdbe&:&i;mfhdmdbdm 2 pird of the properfy

410 S Reilwiy C bydcéddudmyﬂ, 1897 end recorded in
Dets Boosk tﬂﬁp)ﬂ.mdﬂd«?&

LESS ARD EXCEPT the fadlovwing porcels ol bnd:

1. The pardel of3and showp as percel 8a an Reflroed Valuation Magp Ve1Zu/d and
yarsel 12 ap Raitmosd Vahifion Map V-322/5 -nd&mgmuyvdbrtelmm
i Charlofte Alfr Linc Rxilway Conipany to Qrimicl] Corp. bY déed fard
Pebruizy 18, 1949;

2 The parrd of l4ed thownag posee] lﬁamluihud Valnation Map V-120/$ and
belng coowoyed by the Atlanta and Chadatte Air Line Rajlway Compaay and
Squﬂ)unMMyCompm to Wilbam Cyoier by d=zd dated May 14, 1980;

3. mm&mm“mhaxumvnwmmpv.twm
Béirtg ecnveyed by Soutbon Raitway Compasy fo Montig Beth byicd

4, The pareels of Tand shown.as patcel 5o, pervot Sb upd parcel 7a on Rislroed:
Vielumdon Mcp V- 2455 as comsemntl by the Eity of Alaom, Goorpia.

5 mmdo!hndmmsmékouhwvuwrwmngv-)bﬁw
being canveyed by Nesfbfk Soilerm Rash pany Developmers,
JLC by decd dsted April 24, 1998,

Ssid payesd ol property bring mebswatlally a5 srnmmmmy Valsation Mags Ve
Y2573, V1207 mnd V122/5 topics of which we stiothied hereto tod misde 3 past bereof
ahd o 5le inthe Office of the Archivt o€ Grantor. .

LEGAL_US_E¥ 769530291
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All righty, Gils and inforest of Grantor i & paveel ofTopd beinga portion of thet fine of
ristrosd knows ey the Decstur SUtet Belline oompsiwed of Tmd aod sighs of way friog
sd being in Land Lot 20 i B 14™ Disnfe( of Falioa County, Qoatgiz, and Briog move
paticularly describod as flows:

Said piseed of land Begindiing 61 & point o the arigingt caderfing of ¢xid Belillng, cald -
point being «f Retlary Valoxtion Stfon SZ6EE45, tnd befog 350 focl, oyore or Jest vtk
of ibe north Jine of Edgriveod Averns nx meased sforp s35d centerline:

Thinos, slong sald cemdafine in 2 geness soufiweriedy dbeetion witha stxip of land
beltig 6B foet\ide, being 34 fou1 wide g each sl of 43¢ sanferiing for 2 distance of
470 feet to 8 polist o5 S sopt iz of Edpateand Avenue locried sl Reilwey Valvation
Suiion 5265458 raove or Jexs; ) i

Tieneq, olang said centetling in & groend soudimesterty drecfion widt a sigp ol lnd
being 70 fet wide, bedug 33 feet n widih on casteeide of sld cepteriine for 2 distance off
390 fref, ;ors o7 lesy, 10 2 pioint on the nortboent Ené of Alrllse Siteet st Raifway
Valugtlon Siation 5289445, monz o¢ Jessy

Thenee, elong said cemesline n a gencrad dovthweiterly direcdon witha strip of land 40
Jod In wid, being 17 feet vide on e dertls sido oF eaid (enteriine and 23 feed vids on
e south side of said centerfine for a distancs o£260 foot, mors ot Tess, 4a thie port of
(ermimus, rafd palie. bolog &4 oo lisie of Decatur Btrect (DeKalb Averme), locaicd x4
Railway Valvaelon Station 3372405, mare or Iaty, snd belag substantially 25 shovm o
Reilway Valuatien Map V-120/5, n copy of whish Is ittashed bevetd and mndo » part
heseof end on Bl in the Ofks 6fbe Archives of Gptor,

Svid pakece] of fend befng i poriicn af that propedy disasbed in Disd Boak M, pags 756,
Dreed Book N, page 141, Dead Brok N, poge 327 1ad Dood Book N paye 138 and al) of
(st property’ descibed in Deed Book N, pege 376 In the Office of Ibe Clotk of Soperier
Court of Futioa Coury.

Alig, 1hat peraed of land Iebeles' parcel 20 an Radliond Yalustion Map 12¢/5 adjoining
and lylng cast of the above de; stefp oF Tt conveyed to the Avlanta ped Chilotic
Al Line Raltosy Company by dued dafed March 14, 1879, and tocorded in Deed BBook:
DD, Page 553t sald Cloik’s Office,

Lers 308 escept T followdng pareslof Jend:

That parce] of propenty conveyed by Mosfulk Southems Rajlway Compry 1o Allanis
Metal, Inz. By dted drtsd Gerober 1, 1998, wid shovon as parcel 23a onsajd Rallway
Vahuation Map V-122/5

LEGAL_US_E ¥ 76953025.1
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_ - Legal Description e =
Norfolk Souiem Railroad — 85 Foot Strip
t Station 5056+20 to North Right of Wey of Montgomery Fenry Rosd
» All that tract or parce} of Tand lying and beingin Laud Lots 56 and 57 of the 14® District

of Falten County, Georgia and being more particularly desciibed as follows:

BEGINNING &t & point being the intersection of the westely right of way of Norfolk
Southern Reslroad and the northely right of way of Montgomery Ferry Road (40° R/W);
thence elong safd tight of wey of Norfolk Southern Railrsad and nmm'ngths following
[ ] courses; North 28° 17 08” West a distance of 1688.27 feet to a point; 2long a curve to
: the right myaxc distance of 488.48 feet (said curve having arading 0f2964.79 feet; a
chord beamlgof'North 23°33’ 56” West and & chord distance 0f 487,92 feet) 102 point;
-thence leaving said westedly right of way of Norfolk Souﬁmn Railroed and running
North 71° 09° 16” East a distance of 16.79 fect to a poiat; thence along a curve to the
1ight an arc distante of 179.31 fzet (said curve having & radins of 572.84 feet; a chord -
> beating of South 37° 187 25" Bast andt a chord distance of 178.58 feet) to & point; thence
South 28° 20 23" Esst p distance of 307.15 fect to a point; thence South 28° 17* 08" East
a distance of 1688,79 feet fo 2 point. intersecting the northirly right of way of’
aforementioned Montgomery Fenry Road; thenee alopg said right of way ofMontgomexy
Ferry Road end nimnidg South 62° 04’ 05" West a distance of R5.00 feet to the POINT
OF BEGINNING. Said tract conlaining 4.053 aczes.

Tegal Desexiplion
Norfolk Southern Railroad — 80 Foot Strip
Area Within Mootgomery Feu}' Road Right of Way .
| ¥ All that tract or parcel of land lying and being in Land Lot 56 of the 4™ District of
- Fulton County, Georgia and being sriore particulaily described as follows:

BEGINNING at & point being the intersection of the westerly 1ight of way of Narfolic
Soutbemm Rejlrosd and the southerly right of way of Mondgomery Fery Road (40° R/W)
thence along said sight of way of Norfolk Southern Railroad 2nd ramning of North 28217
» ' 08" West a distance of 40.00 feet 10 2 point intersecting the nortbedly right of way of
Montgomery Terry Road, thence along szid fght of way of Monigomery Fenty Road and
mnping Noxth 62° 04" 05" East a distance of: 80.00 fest to a point; thence South 28° 17
0B” East a distanct of 40.00 feet) to a point intersecting the southerly right of way of
Montgomery Feny Road; thenee along said right of way of Monigomery Feny Road and
ninning South 62° 04* 05” West a distance of 80.00 feet to the POINT OF BEGINNING.
) .Said tract comaining 0.073 acre.

LEGAL_US_E # 76953029.)
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. Less and except:

A1 et Sract or frreed of Tand {ytng and belng e Ednd Loty 55 and 56 of the 17* Biistrict of
Fulbat County, Georglt and being mote paxtionlarfy described as follows:

BEGINNING L & pSlint being the Intersseion of the narfhisestzrly ight-of way of Pledmont
Aveoue (10" RIW) exd the foimér dodbeastern Right of Way of Rorfolk Southem Rujfeay; |
thance elong seid Right of Way 8f Piedmont Averna rorming Soufh 367 20° 15 West & Glstance
of40.15 feet to B point (said point being 30° from centestine of formes Noriolk Spothern Rightl of
Way), thenos leaving Piedmant Avetus Right of Way and ranping along a live 3¢ flom the

. centerfina of the fismer Norfll Southetn Righit of Way the bllowltg courses: along 2 curve 10
the el aparc distnnce of §4.81 fet (s21d cutse having & redits of 2800.70 et a chond bearigg
of North 28 03” 3™ West md r chand distainte. of 84,11 foot) fo = point; Bence Nortki 28°17°
08" West & distance c£218.90 foet to 2 polnt; isnce leaving said e and rumstag Nort 39° 47
38" West n distance o£25.05 feet 10 2 polat (sald point betng 25* fiom centerfing of foomer
Wofolk Souttemn Right of Way); thence along a Hua 237 fom (he ceatirline of the fosmer
Norfotk Southern Right of Way Noxth 28° 17 08" West & distance of' 446,20 feet to 2 polnt
tbence leavitg said fint and roaming Worl 61 42" 52 Bast e distmge of 74.00 feet1a a pofat oo
e fottiter vortheasterly Right of Way of Norfolk Soutlierg Rellwey: (hante along said focmer
Right of Way fe- faBlowing coutses: South 28° T7° 08 Enst s distynieo of 43218 fest 10 o point
comuion o Land Lots S and S6; thuncs rupnitg slohg ths commion Land Lois 55 und 56 Netth
89* 55" 00" West 3 djstance of 38.64 feeftora ol thehce Scetth 28° I'7° 08" Bast 1 distance of
27543 fect bt 2 point; tenes aioag & cures 10 the Hight as ere distancs 0£67.29 fest. (said corve
baving a medius of 2836.70 Foek; a chord bearing of South 28* 14’ 04” East and a chord distance
al'67.23 fet) to = palton the northwesialy right of way of efoeententioned Piodmont Avenue
and the TRUE POINT OF BEGINNING. Said tract cointalahyg 1.015 aciss.

LEGAL_US_E #76953029,1
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* Legal Description
Norfolk Southem Raifroad — 80 Foot Strip
South Right of Way of Monigomery Ferry Road to Clear Creek (Smmn 5088+675)
ATl fhat tract or parce! of Jand lying and being in Land Lot 56 of the 14® District of
Fulton County, Georgia and being rore partictdarly described as follows:

BEGINNING at & point being the isttersection of the westealy right of way of Norfolk
Sounthern Reilroad and the southerly right of way of Montgomery Feury Road (40" R/W);
{hence along said right of way of Montgomery Ferry Road and running Noith 62° 04° 057
East a distance of 80.00 feet to a poinf; thence South 28° 17 08" East a distance of
1046.71 feet 1o a point; thence South 61° 42° 52" West a distance of 80.00 feet to a point
on the westedy right of way of Norfolk Southern Railroad; thence along said right of way
‘North 28° 17° 08 West a distance of 1047 21 feet to the POINT OF BEGINNING. Said

tract conteining 1.923 acres.

ALL THAT TRACT OF LAND in L and Lot 18 of the [4™ District, Fulton County, Georgia,
described as follows:

TO FIND THE IRUE POINT OF BEGINNING, cormente a1 an "x” in conezelz o the east
right-of-way linc of North Angier Avemse (50 foot right~of-way) at the counded intersection of
the south right-of-way line of North Aveaue (riphtf-of-way varies) with the east right-of-way linc
of North Angict Avenue; nmning thepes elong said rounded Intersection along the arc of a gurve
to the right (which arc is subtended by a chord having a bearing and distance of North 28 degrees
26 minutes 02 seconds East § 48 fect and a radivg 'of 5 00 fzet) 10 $3 fe¢t 16 8 point on the south
right-ofway line of North Avenue; thence along said sonth right-of-way line, the following
courses and distznces: (1) Notth 86 degrees 43 minotes 28 scoands East 142 04 fest 1o & point,

and (2) South 89 degrees 30 mi 13 ds East 19 39 feet to 2 Yi-inch Tebar set; thence,
{eaving said right-of-way lim, along tha arc'of s carve to the lefr (which arc is sﬂbt:nded bya
chord having a bearing and di of South 20 d 49 mi! 56 is East 60 29 feet

and p radivs 0£2951.44 feet) 60 29 fect 1o the TRUE PO]NI‘ QF BEGINNING; from the TRUE
POINT OF BEGINNING s thus cswbliched, running thepee North 67 degrees 31 mimmes 07
seconds East 20,56 feet to a point; thence South 22 degrees 56 mimtes 04 seconds East 38.09
feet io a point; thence South 67 degreez 31 minufes 07 seconds West 21 32 feet to 2 point; thence
slong'the arc of a curve to the ripht (which arc is subtended by a chord having a hearing and
distance of North 21 degrees 47 minules 14 sceonds Weat 38.10 fest and a rading 6f 2951.44
feef) 3810 feet to the TRUE POINT OF BEGINNING, o5 sbown on plat of ALTA/ACSM Lend
Title Survey far Ponczy Highlands Javestors 1, LLC, Mesg =de Limited Partnership, Chicago
Tite Insurante Company and Wachovia Bunk, N 1 Associntion, s and B38igNS,
preparcd by SCI Development Sexvices, bearing the seal and certification of John A, Speerman,
Georgia Regisitred L and Surveyor No. 2576, dated Segtember 28, 2005, Jast revised Janvaxy 10,
2006.
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All that tract or parcel of land lying and being in Land Lot
19 of the 14th District, City of Atlanta, Fulton County, Georgia
and being more particularly described as follows:

To find the point of beginning, commence at the intersection
of the southeastern right-of-way line of Southern Railwsy Company
(68 foot right-of-wsy) with the southwestepn right-of-way line of
Highland .Avenuse (p:ght—uf-ua¥ varies): THENCE B67.44 feet along
the southeastern right-of-way line of Southern Rallway Company to
a 5/8 inch rebar found, said 5/8 inch rebar being the POINT OF
BEGINNING: THENCE leaving said right—of-way line South 03 degrees
43 nminutes 33 seconds West for a distance of 294.00 feet to a
point; THENCE North 88 degrees 53 minutes 28 seconds West for a
distance of 51.43 feet to a 5/8 inch rebar found: THENCE North 87
degrees 32 minutes 38 seconds West for a distance of 55.43 feet
to a point located at the northeasteprly corner of a brick and
rock Building: THENCE North 88 uegrgéa 17 minutes_ 57 seconds West
for a distance of 100,40 feet along the northerly building line
of said prick and rock building to a 1/2 inch rebar found onh the

. southeastern right—of-way line of Southern Reilway company (68

foot right-of-way); THENCE along a curve to the right having =
radius pf 4812.68 feet and an arc length of 364.46 feet, being
suptended by a chord of North 37 degrees 52 minutes 42 .seconds
East._..for..a distance of 363.84 feet along said scutheastern
right-of-way 1line af Southern Rallway Company to a 5/8 inch rebar
found, said 5/8 inch rebar being the POINT OF BEGINNING.

Said property contains 0.750 acres or 32655 square feet.
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EXHIBIT “B”

Permitted Exceptions

1. Al taxes for 2009, a licn not yet due and payable.

2 Easement from Southern Railway Company, a Virginia corporaton to Georgia
Railway and Power Company, 4 Georgia corporarion, dated August 19, 1912, filed
November 14, 1912 and recorded in Deed Book 355, Page 362, records of the Superior
Court ot Fulton County, Georgia. (Affects Parcel 1)

3. Easement from Southesrn Railivay Company, a Virgia corporation to Georgia
Railway and Power Company, a Georgia corporation, dared August 19, 1912, filed
November 1, 1912 and recorded in Deed Book 354, Page 244, aforesaid records. (Affects
Parcel 1) '

1. Fasement from Southern Railway Company, a Virginia corporation to City of
Atlanta, a Georgia muaicipal corporation, dated September 10, 1938, filed October 7,
1938 and recorded in Deed Book 1693, Page 476, aforesaid records. (Affects Parcel 1)

5 Easement from Southern Railwuy Company, a Virginia corporation to City of
Atlanta, 2 Georgia municipal corporation, dated August 23, 1922, filed August 17, 1950 .
2nd recorded in Deed Book 2673, Page 6(1, aforesaid records. (Affects Parcels 1 and 2)

6. Easement from Southern Railway Company, a Virginia corporation to Georgia
Power Company, a Georgia corporation., dated April 4, 1962, filed April 24, 1962 and
recorded in Deed Book 3872, Page 469, aforesaid records. (Affects Parcels 2 and 3)

7. Term and conditions of the Lease as cvidenced by that certain Certificate by and
hetween Southern Railway Company, a Virginia corporation (“Lessor™), Park Side
Restaurant, L.P., a Georgia limited partuership (“Lessee”), Southern Federal Saviags and
Loan Association of Georgia, The Busincss Development Corporation of Georgia and

"I he Business Growth Corporation of Georgia, and The U. S. Small Business
Administration, its Agent, The Business Growth Corporaiion of Georgia, dated April 23,
1989, filed June 27, 1989 and recorded in Deed Book 12601, Page 82, atoresaid records;
as assigned to Piedmont Park, Inc., a Georgia corporation by that certain Assignment by
The Business Development Corporation of Georgia, Tnc., a successor to Parkside
Restaurant, L.P., which was a successor lo Parkside at Piedmont, Inc., a Georgia
corporation, dated July 24, 1995, filed March 12, 1996 and recorded in Deed Book
20715, Page 146, aforesaid records. (Affects Parcel 3)

‘8. Memorandum of Sublease by and between Piedmont Park, Tnc. (“Sublessor”) and
Parkside Mill, Inc. (“Sublessee”), dated March 11, 1996, filed March 12, 1996 and
recotded in Deed Book 20713, Page 168, aforesaid records. (Affects Parcei 3)
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9. Agreement from Norfolle Southern Corporalion to Georgia Power Company,

dated April 25, 1990, filed June 4, 1990 and recorded in Deed Book 13457, Page 38,
aforesaid records. (Affects Parcel 3)

19.  Unrccorded lerer RE: Encroachment of Georgia Railway & Electric Compary,
dated September 25, 1907. (Affccis Parcel 4)

1. Rights of Rober: . Jennings, Jr. in and to subject property. (Affccts Parcel 4)

‘i'he above exception is raised because the above fec owner did not enter into that certain
Boundary Linc Agreement by and between The Atlanta and Charlotte Air Line Railway
Company, a Georgia, South Carolina and North Carolina corporation and Ackerman-
Midtown Associates, Ltd., a Georgia limited partnership, dated Junc 21, 1983, filed
December 19, 1984 and fecorded in Deed Book 9305, Page 432, aforesaid- records.

12.  Easemcnt Agrecment by and between Southern Railway Company, a cerporation
and Georgia Railway and Llectric Company, a corporation, dated April 12, 1907, filed
April 17, 1907 and recorded in Deed Book 178, Page 613, aforesaid records. (Affects
Parcel 1)

13.  Easement [rom Corridor Beltline, LLC to Georgia Power Company, dated
December 13, 2006, filed Deceinber 22, 2006 and recorded in Deed Book 44123, Page
94, aforesaid records. (Affects Parcel 4) )

14,  License Agreement by and belween Southern Railway Company, a Virginia
corporation and City of Atlunta, a municipal corporation, dated Junc 2, 1970, filed June
30, 1970 and recorded in Deed Book 5244, Page 448, aforesaid records. (Affects Parcels
5 a1d 6)

13, Agreement by and between Southern Railway Company, a Virginia corporation
and Atlanta Gas Light Company, a Georgia corporation, dated March 2, 1955, filed May
31, 1955 and rccorded in Deed Book 3000, Page 477, aforesaid records. (A ffects Parcels
3 and 6) : :

16.  Notification of the Designation of Property Under the City of Adanta’s Historic
Prescrvation Ordinances Code of Ordinances of the City of Atlanta, Section 16-
20.006(¢) vy City of Atlanta, dated April 18; 2002, filed April 19, 2002 and recovded in
Need Book 32287, Page 344, aforesaid records. (Affects Parcel G)

I7.  Easement from Southero Railway Company, a Virginia corporatior: to Atlania
Gias Light Company, a Georgia corporation, dated February 14, 1950, filed April 14,
1930 and recorded in Deed Book 2516, Page 692, aforesaid records. (Affects Parcel §)

18.  Easement fom F. P. Rice and R. Miichell to Georgia Air Linc Rail Road
Company, dated March 10, 1869, recorded January 24, 1870 and recorded in Decd Book
N, Page 379, aforesaid records. (Affects Parcel 6)
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19.  Spur Track Agreement by and benween Southern Railway Company and J. A.
Morris, dated April 16, 1895 and recorded in Deed Book 112, Page 543, aforesaid
recards (Affects Parcel 7)

20.  Spur Track Agreement by and betwesn A. G. Rhodes and Souihern Railway
Company, dated December 6, 1903, filed December 31, 1903 and recorded in Deed Book
160, Page 868, aforesaid rccords. (Affects Parcel 7)

21.  Reservation of Easements and Righis contained in that Special Warranty Deed
from Norfolk Southern Railway Company, a Virginia corporation, successor to the
Georgia Air Linc Railway Compauy, the Atlanta and Richmond Air Line Railway
Company, Richmond and Danvillc Railroad Company, the Atlanta and Charlone Air
Line Railway Company and Southern Railway Company to Ansley North Beltline, LLC
(as to Parcel 1), Ansley South Belrline, LLC (as to Parcel 2), Piedmont Beltline, LLC (as
to Parcel 3), North Avenue Beluline, LLC (as to Parcel 5), Cowidor Beltline, [.1.C (as 1o
Parcels 4 and 6) and Corridor Edgewaod, LLC (as to Parccl 7), dated December 30,
2004, filed Jaruvary 3, 2005 and recorded in Deed Book 39113, Page 430, aforcsaid
records, as amended by Deed of Correction in Deed Book 45194, Page 331 as further
amended by unrecorded Supplemental Agreement between Norfolk Southern Railway
Company, a Virginia corporation, and Piedmonrt Park, Inc., dated as of March 11, 1996,
s further amended by an Assignment from Ansley North Beliline, LLC; Ansley Souzh
Beldine, LLC; Piedmont Beltline, LLC; North Avenue Beltine, LLC; Corridor Beltline,
1.LC; and Corridor Edgewaod, LLC to NE Corridor Partners, LLC and consented to by
Norfolk Southern Railway Company, dated as of October, 2007.

22.  [Easements, licenses, or any other rights granted by the following documents:

(@) Fiber Optic Cable License by and between Norfolk Southern Railway
Company, a Virginia corporation and Qwest Communications Corporation, a Delaware
corporation, dated June 26, 1997; and

(b) Fiber Opric Cable License by and benwveen Norfolk Southern Railway
Cowmpany, a Virginia corporation and Worldcom Network Services, Inc. a Delaware
corporation, dated August 18, 1998.

23, Easement Agreement from Ansley Novth Beltline, LLC a Georga limiled lability
company and Ansley South Beltine, LLC, a Georgia limited liability company to Atlanta
Gas Light Company, dated July 11, 2007, filed July 18, 2007 and recorded in Deed Book
43382, Page 389, uforesaid records.

24, Permanent Public Right-of-Way Easement by and between Northeast Corridor
Partners, LL.C and Atlanta Beltline, Inc., dated October 31, 2007, filed and recorded
November 6, 2007 in Deed Book 45938, Page 232, aforesaid records.
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Cathelene Robinson
Clerk of Superior Court
Fulten County, Georgia

25.  Temporary Access Easement and License Agreement by end among NE Corridor
Partners, LLC, The Atlanta Botanical Garden, Inc., Norfolk Southern Railway Company,
and for the sole purpose of consenting to the terms thereof, Ansley North Beltline, LLC,
Ansley South Beltline, LLC, Corridor Beltline, LLC, Piedmont Beltline, LLC, North
Avenue Behline, LLC, and Corridor Edgewood, LLC, dated January 17, 2008, filed
February 7, 2008 and recorded in Deed Book 46309, Page 353, aforesaid records.

26. Fasernent Agreerent by and between Fulton County and Atlanra Beltline, Inc,,
dated September 29, 2008, filed October 1, 2008 and recorded in Deed Book 47228, Pagce
463. aforesaid records.
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R. Kyle Williams
T WILLIAMS Attorney at Law
TEUSINK 404.373.9591 Direct Dial

kwilliams@uwilliamsteusink.com

December 18, 2015

via Electronic Delivery to: pperkinshooker@atlbeltline.org

Patrise Perkins-Hooker, Esq.

Vice President and General Counsel
Atlanta Beltline, Inc.

100 Peachtree Street, NW

Suite 2300

Atlanta, Georgia 30303

Ke:  Flagler Avenue, NE, Atlanta, Georgia
Dear Ms. Perkins-Hooker:

The additional factual and legal basis provided in your correspondence dated September
18, 2015 and in our subsequent communications does not support any claim of ownership by the
Atlanta Development Authority to parts of my clients’ properties, including, but not limited to all
such areas within and as demarked by existing fence lines or other improvements historically and
currently maintained by my clients (collectively, the “Subject Areas”). In fact, your own
timeline conclusively establishes that the Atlanta Development Authority possesses no legal
right to access, possession, right-of-way, or ownership to any part of the subject former rail
corridor, including specifically to the Subject Areas. As such, there is no factual or legal basis
for the claims asserted by Atlanta Beltline, Inc. (“ABI”) against my clients.

We fully recognize that the Surface Transportation Board (the “STB™) possesses
exclusive oversight and control over rail line corridors pursuant to 49 U.S.C. § 10501. As part of
this jurisdiction, the STB must approve sale or other conveyance by a rail carrier to a non-rail
carrier of a rail line corridor. The applicable statute states, in relevant part, that “[a] person may .
. . in the case of a person other than a rail carrier, acquire a railroad line or acquire or operate an
extended or additional railroad line, only if the STB issues a certificate authorizing such
activity.” 49 U.S.C. § 10901(a)(4). This approval requirement is legally separate and unique
from the abandonment or exemption from abandonment procedures set forth in 49 U.S.C. § 1093
and 49 CFR 1152 Subpart F, respectively, that you rely upon as the basis of ABI’s claims. See,
49 U.S.C. § 10901.

Working directly with the STB, we confirmed that the STB did not approve the June 11,
2007 sale of the subject corridor from Norfolk Southern, as seller, to Ansley North Beltline,
LLC, Ansley South Beltline, LLC, Piedmont Beltline, LLC, North Avenue Beltline, LLC,
Corridor Beltline, LLC, and, Corridor Edgewood, LLC, as buyers, (the “Norfolk Southern
Conveyance™) as required by 49 U.S.C. § 10901. It is also undisputed that the STB was required

The High House | 309 Sycamore Street | Decatur, Georgia 30030
404.373.9590 Telephone | 404.378.6049 Facsimile
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to approve the Northfolk Southern Conveyance under 49 U.S.C. § 10901, as the buyers in that
transaction were not “rail carriers” under 49 U.S.C. § 10902(5) as they did not “provid[e]
common carrier railroad transportation for compensation.” As such, the Norfolk Southern
Conveyance is simply invalid under 49 U.S.C. § 10901 and cannot and, in fact, does not convey
or transfer any rights in regard to the subject corridor. By extension, the subsequent conveyances
of the subject corridor stemming from the Norfolk Southern Conveyance to NE Corridor
Partners, LLC and, ultimately, the Atlanta Development Authority are invalid under 49 U.S.C. §
10901 and cannot and, in fact, do not convey or transfer any rights in regard to the subject
corridor.

Furthermore, the consummation of the ultimate abandonment of the subject corridor by
the STB on October 22, 2010 (Norfolk Southern Railway Company-Abandonment Exemption-in
Fulton County, GA, STB Docket No. AB-290 (Sub-No. 210X)) does not waive and cannot serve
as the requisite approval of the Norfolk Southern Conveyance required under 49 U.S.C. § 10901.
Instead, the abandonment simply extinguished jurisdiction of the STB over the subject corridor
and, in practice, rendered the federal rules and regulations now relied upon by ABI as
inapplicable and no effect. The result of the ultimate abandonment is that jurisdiction over the
subject corridor reverted to the State of Georgia. See, New York Cross Harbor R.R. v. Surface
Transp. Bd., 374 F.3d 1177 (2009).

As the abandonment by the STB reverted jurisdiction back to the state, Georgia law is
clear. “Whenever a railroad is abandoned, the presumption is that the fee is in the adjacent
landowners and that their right extends to the center line, unless the contrary appears.” Fambro
v. Davis, 256 Ga. 326, 327, 348 S.E.2d 882, 884 (1986). This Georgia law is based upon the
public policy that:

It is favorable to the general public interest that the fee in all roads
should be vested either exclusively in the owner of the adjacent
land on one side of the road, or in him as to one half of the road,
and as to the other half, in the proprietor of the land on the
opposite side of the road. This is much better than that the fee in
long and narrow strips or gores of land scattered all over the
country and occupied or intended to be occupied by roads, should
belong to persons other than the adjacent owners. In the main, the
fee in such property under such detached ownership would be and
forever continue unproductive and valueless.

Id. Accordingly, my clients, not ABI or the Atlanta Development Authority, are the true
owners of the Subject Areas. In fact, my clients are entitled to full and exclusive ownership to
the center line of the abandoned corridor.

Despite our confidence in our position, we propose a meeting with you and the
appropriate representatives from ABI, the Atlanta Development Authority, and Georgia Power.
Councilmember Alex Wan has offered to assist in scheduling and to facilitate such a meeting due
to his interest in the area and concern about this matter as the district councilmember. We are
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available as early as the week of January 11, 2015 or January 18, 2015 to participate in this
meeting as convenient for the respective participants and Councilmember Wan.

At this meeting, we can explore mutual resolution of this matter in good faith; however, please
take note that no such resolution will include relinquishment by my clients of ownership to the
Subject Areas.

Sincerely,
s =<
R. ng/;lliamsw

cc: Paul F. Morris, President and CEO, Atlanta Beltline, Inc.
The Honorable Councilmember Alex Wan
Patrick Fitzmaurice
Matthew Cochard
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