
 
 
 
 
 
 
 
 

 
 

June 15, 2016 

Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC  20423-0001 

 

Re: 
 

The Atlanta Development Authority D/B/A Invest Atlanta and Atlanta BeltLine, Inc. – 
Verified Petition for a Declaratory Order, Finance Docket No. 35991 

 

 

Dear Ms. Brown: 

I am enclosing for filing in the above-captioned proceeding the Supplement in Response to 
Surface Transportation Board Order of the Atlanta Development Authority, Atlanta Beltline, 
Inc., and Norfolk Southern Railway Company. 
 
I am also submitting two documents to be filed under seal as Highly Confidential.  Public 
versions of those documents are included as Exhibits A-1 and A-2 to the Supplement. 
 
Please do not hesitate to contact me if you have any questions.  Thank you very much for your 
assistance in this matter. 
 

Sincerely, 

 
Allison I. Fultz 

Counsel for The Atlanta Development Authority and Atlanta BeltLine, Inc. 
 
 
Enclosures 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

 
FINANCE DOCKET NO. 35991 

 
 

THE ATLANTA DEVELOPMENT AUTHORITY 
D/B/A INVEST ATLANTA, 

ATLANTA BELTLINE, INC. and 
NORFOLK SOUTHERN RAILWAY COMPANY 

 
SUPPLEMENT IN RESPONSE TO SURFACE TRANSPORTATION BOARD ORDER 

 
 
Communications with respect to this document should be addressed to: 
 
Maquiling B. Parkerson 
Norfolk Southern Corp. 
Three Commercial Place 
Norfolk, VA 23510 
(757) 533-4939 
Email: Maqui.Parkerson@nscorp.com  
 
Counsel for Norfolk Southern Railway Company

Charles A. Spitulnik 
Allison I. Fultz 
Steven L. Osit 
Kaplan Kirsch & Rockwell LLP 
1001 Connecticut Avenue, NW, Suite 800 
Washington, DC 20036 
(202) 955-5600 
Email:  cspitulnik@kaplankirsch.com 

afultz@kaplankirsch.com 
sosit@kaplankirsch.com 

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

 
 
Dated: June 15, 2016 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

 
 

FINANCE DOCKET NO. 35991 
 

THE ATLANTA DEVELOPMENT AUTHORITY 
D/B/A INVEST ATLANTA, 

ATLANTA BELTLINE, INC. and 
NORFOLK SOUTHERN RAILWAY COMPANY 

 
SUPPLEMENT IN RESPONSE TO SURFACE TRANSPORTATION BOARD ORDER 

 
 

The Atlanta Development Authority, d/b/a Invest Atlanta (the “Authority”), Atlanta 

BeltLine, Inc. (“ABI”), and Norfolk Southern Railway Company (“NSR”) (collectively, “ABI 

Parties”), submit this Supplement in Response to the Order this Board issued on June 8, 2016, 

seeking additional information and documents, and clarification of certain information submitted 

previously in the record for this matter.  The Board requested Petitioners to provide the 

following information: 

• “[C]opies of any and all operating agreements, and other related agreements, if 

any, pertaining to those transactions for which they have requested a Board 

determination.”  

• Clarification, using mileposts, of the following: (1) the total length of the Line; 

(2) the length of the Line north of the Montgomery Ferry Road Bridge; (3) the 

length of the line south of the Montgomery Ferry Road Bridge; and (4) the length 

of the Line adjacent to the Flagler Owners’ property. 

• A map (in color, if possible) clearly identifying the above information. 

The Atlanta Development Authority D/B/A Invest Atlanta and Atlanta BeltLine, Inc. – 
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Verified Petition for a Declaratory Order, STB Docket No. FD 35991 (Service Date June 8, 

2016), slip op. at 5.   

The ABI Parties hereby provide all the requested information, which is described in 

detail below. 

Transaction Documents 

No railroad operating agreements are associated with either transaction because NSR 

retained all of its rail operating rights, its common carrier obligation, and all relevant facilities 

when it transferred the real property associated with the Line.  No changes to NSR’s operations 

occurred as the result of the transactions, and the railroad easement NSR recorded sets forth the 

respective rights and obligations of NSR and any owner of the underlying real property.  NSR’s 

railroad easement is attached as Exhibit B to the Deed dated December 30, 2004, recorded at 

Deed Book 39115, page 430, on January 3, 2005, submitted previously in the record of this 

proceeding as Exhibit A to the Petition filed by the Authority and ABI on January 8, 2016.  

Consistent with the Protective Order issued on June 15, 2016, the ABI Parties are filing 

the documents in Exhibit A under seal as Highly Confidential, and will make these agreements 

available to persons who provide a fully-executed Highly Confidential Undertaking in the form 

attached to the Protective Order. 

The following documents are attached as Exhibit A: NSR-Madison Ventures, Ltd. 

transaction documents: 

• Purchase and Sale Agreement between Norfolk Southern Railway Company and 

Madison Ventures, Ltd., dated October 5, 2004, Exhibit A-1 

o Note: Section 16.2 provides for NSR’s retention of the tracks, and an 

easement for all railroad related purposes.  Removal of any track is 
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prohibited unless authorized by the STB or any appropriate governmental 

entity. 

• Amendment to Purchase and Sale Agreement between Norfolk Southern Railway 

Company and Madison Ventures, Ltd., dated December 21, 2004, Exhibit A-2 

o Note: The Amendment amends Section 16.2 to provide for NSR’s 

retention of “all railroad tracks and railroad facilities, including but not 

limited to, the roadbed, ballast, culverts, bridges, tunnels, communications 

and signal facilities, fixtures and all other railroad appurtenances,” and an 

easement “for all freight and passenger related railroad purposes.”  

Removal of any track is prohibited unless authorized by the STB or any 

appropriate governmental entity.  The purchaser is prohibited from 

disturbing any portion of the reserved railroad easement without the prior 

written consent of NSR. The portion of the property “north of the Clear 

Creek bridge located approximately 250 south of Milepost 633” is 

specifically identified as accommodating active freight rail operations, and 

it not subject to a request from the purchaser for NSR to seek 

abandonment. The Clear Creek railroad bridge is located at MP 633.10. 

The following relevant documents were submitted into the record of this proceeding 

previously and are attached to the Petition filed on January 8, 2016: 

• The Deed dated December 30, 2004, recorded at Deed Book 39115, page 430, on 

January 3, 2005, conveying the Line from NSR to the acquiring entities affiliated 

with Madison Ventures, Ltd., is Exhibit A to the Petition.  

o Note: NSR’s reservation of its railroad easement is attached as Exhibit B 
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to the Deed. 

• The Deed of Correction between Norfolk Southern Railway Company, and 

Ansley North BeltLine, LLC, Ansley South BeltLine, LLC, Piedmont BeltLine, 

LLC, North Avenue BeltLine, LLC, Corridor BeltLine, LLC and Corridor 

Edgewood, LLC, dated June 11, 2007, recorded at Deed Book 45194, page 351, 

on June 14, 2007, is Exhibit B to the Petition. 

• The Supplemental Agreement between Norfolk Southern Railway Company, and 

Ansley North BeltLine, LLC, Ansley South BeltLine, LLC, Piedmont BeltLine, 

LLC, North Avenue BeltLine, LLC, Corridor BeltLine, LLC and Corridor 

Edgewood, LLC, dated June 22, 2007, is Exhibit C to the Petition. 

Exhibit B: Transaction documents relating to the acquisition of the Line by Atlanta 

BeltLine-affiliated entities: 

• Agreement of Purchase and Sale between Ansley North BeltLine, LLC, Ansley 

South BeltLine, LLC, Piedmont BeltLine, LLC, North Avenue BeltLine, LLC, 

Corridor BeltLine, LLC and Corridor Edgewood, LLC, and NE Beltline, LLC, 

dated April 9, 2007, Exhibit B-1 

o Note: NSR’s reservation of its railroad easement is listed as Permitted 

Exception 3.pp in the title commitment attached as Exhibit B to the 

Agreement. 

• First Amendment to Agreement of Purchase and Sale, dated July 2, 2007, Exhibit 

B-2 

• Assignment and Assumption of Agreement of Purchase and Sale from NE 

Beltline, LLC, to Northeast Corridor, LLC, dated July 31, 2007, Exhibit B-3 
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• Second Amendment to Agreement of Purchase and Sale, dated October 5, 2007, 

Exhibit B-4 

The following relevant documents were submitted into the record of this proceeding 

previously and are attached to the Petition filed on January 8, 2016: 

• The Limited Warranty Deed dated October 31, 2007, conveying the Line from 

Ansley North BeltLine, LLC, Ansley South BeltLine, LLC, Piedmont BeltLine, 

LLC, North Avenue BeltLine, LLC, Corridor BeltLine, LLC and Corridor 

Edgewood, LLC, to NE Beltline, LLC, is Exhibit D to the Petition. 

• The Limited Warranty Deed dated October 31, 2008, recorded at Deed Book 

47320, page 573, on October 31, 2008, is Exhibit E to the Petition. 

As the documents listed above reflect, NSR retained all of its common carrier rights and 

obligations, along with the facilities and rights necessary to fulfill its common carrier obligation, 

throughout both property transfers. 

Clarification of Mileposts 

The ABI Parties have coordinated their review of all relevant property documents relating to 

the transfers of the real property interests in the Line, and information submitted in NSR’s 

abandonment proceeding in Docket No. AB-290 (Sub-No. 210X).  The following Milepost 

designations supersede all descriptions previously submitted in this proceeding for the locations and 

distances requested by the Board in its June 8, 2016, Order, and are shown on the map and detailed 

inset attached as Exhibit C: 

(1) The total length of the Line is described in the 2004 Purchase and Sale Agreement as 

approximately 4.25 miles.  The total length of the Line derived by measuring 

between Mileposts, from MP DF 636.56 to MP DF 632.42, is approximately 4.14 

Public Version 



 

 
 6 

miles. 

(2) The length of the Line north of the Montgomery Ferry Road Bridge is approximately 

0.42 miles, from MP DF 632.84 at the Montgomery Ferry Road Bridge to the 

northernmost point on the Line at MP DF 632.42. 

(3) The length of the Line south of the Montgomery Ferry Road Bridge is approximately 

3.72 miles, from MP DF 632.84 at the Montgomery Ferry Road Bridge to the 

southernmost point on the Line at MP DF 636.56. 

(4) The length of the Line adjacent to the Flagler Owners’ properties is approximately 

1,709 feet, or 0.32 miles. 
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The ABI Parties have endeavored in good faith to provide all of the information and 

documents this Board has requested.  Counsel for NSR has authorized counsel for the Authority and 

ABI to submit this Supplement on behalf of NSR. 

 
Respectfully submitted, 

 
 
Maquiling B. Parkerson 
Norfolk Southern Corp. 
Three Commercial Place 
Norfolk, VA 23510 
(757) 533-4939 
Email: Maqui.Parkerson@nscorp.com  
 
Counsel for Norfolk Southern Railway Company

Charles A. Spitulnik 
Allison I. Fultz 
Steven L. Osit 
Kaplan Kirsch & Rockwell LLP 
1001 Connecticut Avenue, NW, Suite 800 
Washington, DC 20036 
(202) 955-5600 
Email: cspitulnik@kaplankirsch.com 

afultz@kaplankirsch.com 
sosit@kaplankirsch.com 

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

 
Dated: June 15, 2016 
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EXHIBIT A 
 

Transaction Documents – Sale of Line by Norfolk Southern Railway Company to Madison 
Ventures, Ltd. 

 
 

Documents filed under seal – Highly Confidential 
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EXHIBIT A-1 
 

Purchase and Sale Agreement between Norfolk Southern Railway Company and  
Madison Ventures, Ltd.,  

dated October 5, 2004 
 
 

Document filed under seal – Highly Confidential 
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AGREEMENT FOR PURCHASE AND SALE

TIDS AGREEMENT, made and entered into as of this 51Jt day of [1,-ol::O'?.
20#, by and between NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia
corporation (herein referred to as "Seller"), and MADISON VENTURES, LTD, a _
corporation (hereinafter referred to as "Purchaser");

WITNES SETH, THAT:

In consideration of the mutual covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto,
intending to be legally bound, do hereby agree as follows:

SECTION 1. DEFINITIONS AND EXIDBITS.

1.1 Definitions. For purposes of this Agreement, each of the following terms, when used
herein with an initial capital letter, shall have the meaning ascribed to it as follows:

Agreement. This Agreement for Purchase and Sale.

Closing. The closing and consummation of the transactions contemplated hereby.

Closing Date. The date on which the Closing occurs.

Closing Documents. This term is defined in Section 10.2 below.

Conditions. All of the conditions to either party's obligations hereunder described or
referred to in Section 11 hereof.

Disclosure. A written disclosure from Seller to Purchaser of any material changes in any
of the representations or ofany breaches of any of the warranties or agreements made by
Seller in Section 8 hereof.

Earnest Money. The amounts deposited in escrow by Purchaser with Escrow Agent as
earnest money pursuant to the terms of SectionJ.I hereof.

Effective Date. The date of actual receipt in the case ofa notice which is hand delivered
or sent by overnight courier service or the date of receipt or rejection as evidenced by the
return receipt if sent by registered or certified mail.

Engineering Reports. Soil reports, geotechnical reports, wetland reports and evaluations,
environmental reports and other results of tests and reports issued by engineers with
respect to the Land.

Escrow Agent. JWB Realty Services, LLC acting pursuant to the terms and conditions of
Section 3.4 hereof.

--------_._.__...._--
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Execution Date. The date that the last party executes this Agreement as shown next to the
signatures for Seller and Purchaser below.

Hazardous Material. Any substance which is controlled, regulated or prohibited under
any Hazardous Material Law. '

Hazardous Material Law. Any local, state and federal law relating to the environment and
environmental conditions, including, without limitation, the Resource Conservation and
Recovery Act of1976 ("RCRA"), 42 U.S.C. §6901 et seq., the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"), 42
U.S.C. §§9601-9637, as amended by the Superfund Amendments and Reauthorization
Act of 1986 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.A. §6901, et
seq., the Federal Water Pollution Control Act, 33 U.S.C. §§1251 et., the Clean air Act,
42 U.S.C. §§741 et seq., the Clean Water Act, 33 U.S.C. §7401 et seq., the Toxic
Substances Control Act, 15 U.S.C. §§2601-2629, and the Safe Drinking Water Act, 42
U.S.C. §300f-300j.

Insurable. Such title to the Property as is insurable by the Title Insurer at its standard
rates on a standard ALTA 1987 Form B owner's title insurance policy subject to standard
preprinted exceptions. Such title insurance policy may contain an enumeration of the
matters that are shown the survey of the Property that the Purchaser intends to obtain,
provided that none of such matters otherwise causes the title to the Property to be
unmarketable.

Land All that tract or parcel ofland depicted on the drawing, dated, ,
----,:----::-:,..-__"attached hereto as Exhibit "A," and being Seller's Decatur line of
railroad between the Buford Highway Connector and DeKalb Avenue in Atlanta.
Georgia. being approximately 4.25 miles lorig and containing 64.46 acres, more or less.

Owner's Affidavit. An affidavit signed by an individual with personal knowledge ofthe
Property substantially in the form ofExhibit liB" attached hereto and made a part hereof.

Property. The Land, together with the plants, trees and shrubbery located thereon,
together with all rights, privileges, members, licenses, and easements appurtenant to the
Land now or hereafter existing.

Purchase Price. The purchase price for the Property described in Section 4.

Title Insurer. Chicago Title Insurance Corporation or other nationally recognized title
insurance company.

1.2 Exhibits. Attached hereto and forming an integral part of this Agreement are Exhibits
"A" and "B", all ofwhich are incorporated into this Agreement as fully as ifthe contents thereof
were set out in full herein at each point of reference thereto.

2
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SECflON 2. PURCHASE AND SALE AGREEMENT.

Subject to and in accordance with the terms and provisions hereof, Seller agrees to sell to
Purchaser, and Purchaser agrees to purchase, the Property.

SECTION 3. PURCHASER'S PAYMENTS.

3.2 Nature of Earnest Money. All deposits made pursuant to Section 3.1 hereof shall
constitute the Earnest Money hereunder and shall be deposited with Escrow Agent and shall be
held, invested, and disbursed pursuant to the respective terms and provisions hereof. Whenever
the Earnest Money is llY tile terms hereofto be disbursed by Escrow Agent, Seller and Purchaser
agree promptly to execute and deliver such notice or notices as shall be necessary or, in the
opinion ofEscrow Agent, appropriate, to authorize Escrow Agent to make such disbursement.

3.3 Interest. All interest which shall accrue on the Earnest Money from the Execution Date
hereof through the date on which the Earnest Money is disbursed by Escrow Agent shall become

_ part ofand included in the Earnest Money. Such interest shall be disbursed by Escrow Agent to
the party entitled to such Earnest Money as and when the Earnest Money is disbursed hereunder.
The Escrow Agent shall invest the Earnest Money in a money market account insured by the
Federal Deposit Insurance Corporation maintained at a banking institution in the metropolitan
Atlanta, Georgia area.

3.4 Earnest Money Disbursements.

3.4.1 The Earnest Money shall be disbursed by the Escrow Agent on the following
terms:

(a) If the Closing ofthe Property takes place under this Agreement, the Escrow
Agent shall deliver and pay the balance of the Earnest Money to Seller on the
Closing Date of the Property.

(b) If this Agreement is terminated in accordance with the terms hereof, then the
Escrow Agent shall deliver the Earnest Money to, or upon the instructions of, the
party entitled thereto within the time periods set forth herein.

(c) If the Closing does not take place under this Agreement by reason of the
failure of either party to comply with its obligations hereunder, the Escrow Agent
shall deliver the Earnest Money to the party entitled thereto in accordance with
the provisions ofthis Agreement; except that if this Agreement is terminated by
Purchaser pursuant to the provisions of Section 6.3 hereof, then Escrow Agent

3
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shall remit to Seller the sumo~__as Seller's
consideration for entering into~n~haserthe
remainder of the Earnest Money.

3.4.2 The Escrow Agent is acting as a stakeholder only with respect the Earnest Money.
Ifthere is any dispute as to whether the Escrow Agent is obligated to deliver the
Earnest Money or as to whom the Earnest Money is to be delivered, the Escrow
Agent may refuse to make any delivery, and may continue to hold the Earnest
Money until receipt by the Escrow Agent ofan authorization in writing, signed by
Seller and the Purchaser, directing the delivery of the Earnest Money, or, in the
absence of authorization, the Escrow Agent may hold the Earnest Money until a
final determination ofthe rights of the parties in an appropriate judicial
proceeding. Ifsuch written authorization is not given, or a proceeding for such
determination is not begun, within thirty (30) days ofthe last day for the date of
the Closing hereunder, the Escrow Agent may bring an appropriate action or
proceeding for leave to deposit the Earnest Money in a court of competent
jurisdiction pending such determination. The Escrow Agent shall be reimbursed
for all costs and expenses of such action or proceeding, including, without
limitation, reasonable attorneys' fees and disbursements, by the party determined
not to be entitled to the Earnest Money. Upon delivery of the Earnest money in
the manner herein provided, the Escrow Agent shall have no further liability or
obligation hereunder. Seller and Purchaser recognize that Escrow Agent' s duties
hereunder are only as specifically provided herein and are purely ministerial in
nature; and the Seller and Purchaser therefore agree that Escrow Agent shall, so
long as it acts in good faith, have no liability to either Seller or Purchaser in
connection with its duties as escrow agent except for its willful misconduct or
gross negligence. Seller and Purchaser hereby further indemnify the Escrow
Agent against, and agree to hold, save, and defend Escrow Agent harmless from,
and against any costs, liabilities, and expenses incurred by Escrow Agent in
discharging its duties hereunder except for those arising out ofits gross
negligence or willful misconduct.

SECTION 4. PURCHASE PRICE.

4.1 Purchase Price.

4.1.1 The purchase price for the Property shall be

4.1.2 Purchaser shall pay such Purchase Price to Seller at Closing less credits for
amounts received by Seller as payment ofEarnest Money as set forth in Section 3.1 and
Section 3.4.1 (a) hereof, respectively, (including any interest earned upon the Earnest
Money) and subject to prorations and adjustments expressly contemplated in this
Agreement by Federal Funds, wire transfer or Federal Revenue Fund check.
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4.2 Prorations. The following items shall be prorated between Seller and Purchaser as of
midnight of the day immediately preceding the Closing Date:

4.2.1 City, state, and county ad valorem taxes for the calendar year of Closing based on
the ad valorem tax bill for the Property if then available, for such year, or if not,
then on the basis ofthe ad valorem tax bill for the immediately preceding year.
(Should such proration prove to be inaccurate on receipt ofthe ad valorem tax bill
for the year ofQosing, either Seller or Purchaser may demand by written notice,
the Effective Date ofwhich is any time within one (I) year after Closing, a
payment from the other correcting such malapportionrnent);

4.2.2 Sanitary sewer, water and utility charges and assessments, if any, provided,
however, either party may elect, prior to Closing, to require that the meters for all
utility charges, if any, be read and new accounts therefor established as of
midnight of the day prior to Closing whereupon the Seller shall be responsible for
and shall pay for all such charges fIrst accruing or relating to the period prior to
the date of Closing and shall indemnify Purchaser and hold Purchaser harmless
from and against any and all losses, costs, expenses, charges and liabilities
(including, without limitation, court costs and attorneys' and accountants' fees)
arising out of or connected with failure of the Seller so to pay such utility charges.

4.2.3 Rents and other lease payments pursuant to any current leases or current
occupancy or possessory agreements relative to the Property.

4.2.4 All such other taxes, utilities, charges and assessments customarily prorated in a
commercial real estate transactions in the Atlanta, Georgia geographic area.

SECTION 5. TITLE TO THE PROPERTY.

5.1 Form of Conveyance. At Closing, Seller shall convey the Property to Purchaser by
Special Warranty Deed as to property owned by Seller in fee simple and by Quitclaim Deed as to
all other property interests owned by Seller subject to the following:

(a) General real estate taxes for the year of closing and subsequent years not yet due and
payable;

(b) Applicable zoning laws and regulations; and

(c) All easements, conditions, reservations, leases, licenses and restrictions as may appear
of record or be apparent by an inspection or survey ofthe Property and affect the
Property as of the Execution Date.

5.2 Title Examination. The Purchaser shall have ninety (90) days after the Execution Date
to examine title to the Property and to furnish Seller with a written statement ofobjections
affecting the marketability and insurability of said title. Seller shall have thirty (30) days after
receipt of such objections to satisfy them. If Seller does not satisfy such objections within the
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prescribed time, then, at Purchaser's option evidenced by written notice to Seller, Purchaser may
either (i) terminate this Agreement or (ii) waive any or all objections not cured by Seller and
proceed to close hereunder without diminution in the Purchase Price. In the event this Agreement
is terminated, Purchaser shall be entitled to a refund ofthe Earnest Money and neither party shall
be liable to the other for damages on account ofthe termination. Upon Purchaser's failure to
terminate this Agreement under this Section 5.2, it shall be deemed that Purchaser has accepted
Seller's title to the Property as Insurable as of that date.

5.3 Liens and Mortgages. Any money liens, mortgages or trusts encumbering the Property
shall not be considered a title defect as provided for in Section 5.2; however, Seller expressly
covenants that before Closing, it will secure whatever releases are required to free the Property
from all such money liens, mortgages or trusts.

5.4 Title Policy. Purchaser may, at its expense, elect to obtain a standard A.L.T.A. owner's
policy oftitle insurance pursuant to which title to the Property shall be insured.

SECTION 6. PURCHASER'S INSPECTION, REZONING OF THE PROPERTY AND
TERMINATION.

6.1 Inspection. Purchaser shall have the privilege at any time during the existence of this
Agreement of going upon the Land with Purchaser's agents, representatives or designees to
inspect, examine, survey and make test borings, soil bearing tests and other engineering,
environmental, or landscaping tests or surveys which it may deem necessary on the Land;
provided, however, that no grading shall be done and no trees or bushes shall be cut except for
bushes necessary to clear the view for survey purposes. The Seller shall in no way be liable or
responsible for any activities ofthe Purchaser upon the Land. Should anyone attempt to file a
lien against the Land by reason ofthe Purchaser's activities, the Purchaser shall have the same
canceled and discharged of record within ten (10) days after actual notice thereof. Purchaser
hereby indemnifies and agrees to hold Seller and its corporate affiliates, and its and their officers,
employees, and directors, harmless from and against any and all liens which may arise as a result
ofPurchaser's activities on the Land and against any and all claims for death or injury to persons
or properties arising out ofor as a result ofPurchaser's going upon the Land pursuant to the
provisions of this Section 6.1 or otherwise. Purchaser shall promptly restore the Land to its
condition on the date hereof to the extent practicable after all such tests or surveys. This
indemnity by Purchaser shall survive closing or the termination of this Agreement.

6.2 Rezoning. Purchaser may file and diligently pursue an application for the rezoning of the
Property during the pending of this Agreement. The filing of the rezoning application and all
costs of rezoning shall be at Purchaser's expense. Seller agrees to cooperate and assist Purchaser
in its attempt to rezone the Property, including, without limitation, executing whatever
documents are required or necessary to effect the rezoning.

6.3 Termination. Purchaser may terminate this Agreement at any time within ninety (90)
days ofthe Execution Date, and if Purchaser elects to terminate this Agreement, Escrow Agent
shall refund to Purchaser the Earnest Money, less the sum ofOne Hundred Dollars ($100.00)
which shall be paid to Seller as Seller's consideration for entering into this Agreement and
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neither party hereto shall have any further rights or obligations hereunder except for those that by
the express tenns hereof survive any tennination of this Agreement. Upon tennination of this
Agreement by Purchaser, Purchaser agrees to deliver to Seller any Engineering Reports and
Feasibility Studies obtained by Purchaser.

SECTION 7. SURVEY.

7.1 Survey. Within ninety (90) days of the Execution Date, Purchaser may cause, at its
expense, a survey to be conducted of the Land by a land surveyor duly registered under the laws
of the State of Georgia. Such survey shall include all areas designated as flood plain or wetlands
located within the Property. Purchaser shall prepare an accurate legal description of the Land
from such survey and such legal description shall be used in the Quitclaim Deed pursuant to
which title to the Property shall be conveyed at Closing. Provided, however, said survey and
legal description are subject to the approval of Seller, which approval shall not be unreasonably
withheld. Upon agreement of the parties hereto, Purchaser may elect to acquire the Property
based on legal descriptions based on Seller's valuation maps and property records.

7.2 Survey Title Exceptions. If the survey prepared on behalf ofPurchaser reveals any
matters which cause the title to the Property not to be marketable or Insurable, then Purchaser
shall have those rights and remedies with respect thereto as are set forth in Section 5.2 above.

7.3 Subdivision. In the event the conveyance contemplated hereunder shall constitute a
subdivision, and if as a prerequisite to the recording of such conveyance it shall become
necessary to comply with applicable subdivision ordinances and regulations, Purchaser agrees
that it will, with reasonable diligence, arrange and pay for the filing of any necessary plat with
the appropriate authorities. Purchaser will assume the entire cost ofwhatever streets, sewers,
and utilities are required in connection with such subdivision, and will do all other acts and me
such other papers as may be necessary to. obtain any and all required approvals thereof. Seller
agrees to execute such documents and plats as are reasonably necessary to accomplish such
subdivision. All costs, expenses and attorney's fees incurred in complying with any such
subdivision ordinances and regulations, including, without limitation, dedication and installation
ofstreets, sewers, and utilities, shall be borne solely by Purchaser and Purchaser agrees that
Purchaser will indemnify and save Seller harmless from any and all claims, demands, suits, costs
or expenses arising or in any way growing out of any failure by Purchaser to fully comply with
such subdivision ordinances and regulations.

SECTION 8. REPRESENTATIONS.

Seller hereby represents and agrees with Purchaser as follows with respect to the
Property:

8.1 No Litigation. Seller has no actual knowledge of any pending or threatened litigation or
proceeding by any organization, person, individual or governmental agency against Seller with
respect to the Property or against the Property, nor does Seller know of any basis for any such
action; and Seller has no actual knowledge, nor has Seller received any notice, of any violations
oflaw, municipal or county ordinances, or other legal requirements with respect to the Property
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(or any part thereof) or with respect to the use, occupancy, or construction thereof, nor does
Seller know ofany basis for such violations.

8.2 Assessments. To Seller's actual knowledge, no assessments have been made against the
Property that are unpaid (except ad valorem taxes for the current year), whether or not they have
become liens.

8.3 Boundary Lines orLand. To Seller's actual knowledge, there is no pending litigation
concerning the location of the lines and comers ofthe Land.

8.4 No Condemnation. To Seller's actual knowledge, there is no pending (or to Seller's
knowledge, threatened) condemnation, expropriation, eminent domain, change in grade ofpublic
street or similar proceeding affecting all or any portion ofthe Property. Seller has not received
any written or oral notice of any of the same.

8.S No Violations. Seller has received no notice of any alleged violation of, and, to the
Seller's actual knowledge, there is no violation by Seller or the Property of, any federal, state or
local law, rule or regulation affecting the Property.

8.6 Other Agreements. Seller has no actual knowledge that the execution and delivery of
this Agreement and the documents described herein, and the consummation ofthe transactions
contemplated hereby, will violate any order, judgment, writ or other agreement by which Seller
is bound, or the partnership agreement, articles of incorporation or other organizational
documents ofSeller or any partner ofSeller; subject to the statement in Section 8.7, the parties
executing this Agreement and the documents described herein on behalfof Seller have, or at the
time of execution of such documents, shall have, the authority to bind Seller in accordance with
the terms hereofand in accordance with such documents.

8.7 Authorization. Seller has taken all necessary corporate action to authorize the execution
of this Agreement, and those persons executing this Agreement on behalfofSeller are authorized
to do so; provided, however, that no officer, director, shareholder, beneficial owner, agent or
employee of Seller shall be personally liable for any obligation hereunder.

8.8 Disclaimer. Other than as expressly set forth in this Agreement, Seller has not and does
not hereby make any express or implied representation or warranty or give any indemnification
ofany kind to Purchaser concerning the Property, its condition or suitability or its compliance
with any statute, ordinance or regulation, including, but not limited to, those relating to the
environment. Purchaser acknowledges that neither Seller nor any of its agents or representatives
have made, and Seller is not liable for, or bound in any manner by, any express or implied
warranties, guarantees, promises, statements, inducements, representations or information
pertaining to the Property or any part thereof, the physical condition, size, zoning, income
potential, expenses or operation thereof, including, without limitation, any existing or
prospective leasing or occupancy of all or any part thereof, unless expressly set forth in this
Agreement. Purchaser shall perform at its own expense and rely solely upon its own independent
investigation concerning the physical condition of the Property (including, but not limited to, an
environmental assessment) and compliance ofthe Property with any applicable law and
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regulations. Purchaser agrees to purchase the Property "as is" and acknowledges that Seller has
not made any express or implied representation or warranty, except for any limited warranty of
title as may be contained in any Special Warranty Deed, other than as expressly set forth in this
Agreement, with respect to the condition or suitability ofthe Property, including, but not limited
to, the condition of the soil, the presence ofhazardous materials, substances, wastes or other
environmentally regulated substances, or other contaminants in the soil or improvements,
whether known or unknown.

SECTION 9. ADDITIONAL COVENANTS.

Seller does hereby covenant and agree with respect to the Property as follows:

9.1 Governmental Compliance. From and after the Execution Date to the date and time of
Closing, Seller shall, at its expense, comply with all requirements ofall laws, orders, ordinances,
rules, and regulations of any governmental authority, or agency or instrumentality thereof,
having jurisdiction over the Property or the use or occupancy thereof, and with any direction
pursuant to law, or any public officer or officers that shall impose any duty upon Seller with
respect to the Property or the use, occupancy, or control thereof, the conduct of any business
therein, or the construction thereof or ofany alterations thereto.

9.2 No New Encumbrances. From and after the Execution Date to the date and time of
Closing, Seller shall not, without the prior written consent ofPurchaser which may be
unreasonably withheld, convey any portion ofthe Property or any rights therein, nor enter into
any conveyance, security documents easement, or other agreement or amendment to agreement
granting to any person or entity any rights with respect thereto or any part thereof, or any interest
whatsoever therein, or any option thereto, unless such conveyance, right or other interest is
subordinate to the rights ofPurchaser under this Agreement, and any such conveyance or other
agreement entered into in violation of this Section 9.2 shall be null and void and ofno force or
effect. Seller further agrees that from and after the Execution Date, Seller shall not fail to make
any payments to any person or entity who, as a result of such failure would have the right to
claim any lien rights with respect to any of the Property or any interest of Seller therein. Seller
shall have the right to contest any such payment so long as Seller bonds offany liens filed with
respect thereto or provides Purchaser with reasonably adequate security with respect thereto.

9.3 Confidentiality. Seller and Purchaser agree that the terms and conditions of this
Agreement and all other matters related thereto are confidential and that neither party shall,
without the prior written consent of the other, disclose the terms and conditions ofthe purchase
and sale to any parties except (a) parties owning an interest in the Property and whose interest
will be affected by the transfer of the Property to Purchaser, (b) the other parties' lawyers,
accountants, financial institution representatives and other professionals engaged by that party to
assist in the transfer ofthe Property, and (c) disclosures as required by applicable law. In the
event of any such communication permitted by the preceding sentence, each party agrees to
obligate the party(ies) to such communication to be bound by the same confidentiality
requirements set forth in this Section 9.3. Notwithstanding anything in this Agreement to the
contrary, this Section 9.3 shall be binding on Seller and Purchaser and each party shall have the
right to enforce the provisions hereofby an action in law or in equity.
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SECTION 10. CLOSING.

10.1 Time and Place. The Closing shall be held at a mutually agreeable time and location
within the metropolitan Atlanta, Georgia area on or before December 30, 2004. Except as
hereinafter set forth, neither party shall have the right to postpone the Closing. The date and time
ofClosing may only be postponed pursuant to an agreement by Seller and Purchaser in writing,
but not otherwise.

10.2 Closing Documents. For and in consideration of, and as a condition precedent to
Purchaser's delivery to Seller of the Purchase Price, Seller shall deliver at Seller's expense, on the
Closing Date set forth in Section 10.1 herein (all ofwhich shall be duly executed and
acknowledged where required and shall survive the Closing) the following:

10.2.1 A Special Warranty Deed and a Quitclaim Deed conveying the Property to
Purchaser as provided in Section 5.1 above;

10.2.2 An Owner's Affidavit in the form attached hereto as Exhibit B;

10.2.3 A Closing Statement which shows the Purchase Price, the various credits to each
of Seller's and Purchaser's accounts contemplated hereby, the disbursements made from
the proceeds ofeach ofSeller and Purchaser as are contemplated by this Agreement, and
such other agreements as Seller and Purchaser may approve;

10.2.4 An affidavit with respect to Seller's non-foreign status sufficient to comply with
the requirements ofSection 1445 of the Internal Revenue Code, and all regulations
applicable thereto;

10.2.5 A certificate of incumbency evidencing the authority of the individual officer
executing the closing documents on behalfofSeller.

10.2.6 An agreement assigning all agreements affecting the Property to Purchaser except
those agreements relating to rail operations on the Property.

10.2.7 An affidavit that the Seller is not a "non-resident" within the meaning of
O.C.G.A. § 48-7-128 (or ifSeller is a "non-resident" within the meaning of such code
section, that Seller will do all things necessary to comply at Closing with the provisions
ofO.C.G.A. § 4&-7-128).

10.3 Delivery of Purchase Price. Subject to the other terms hereof, Purchaser shall deliver
the Purchase Price at the Closing in accordance with the terms ofSection 4 above.

10.4 Costs. At Closing, Seller and Purchaser shall pay their own respective costs incurred
with respect to the consummation ofth~ transactions contemplated hereby. Notwithstanding the
foregoing, it is expressly agreed that the Seller shall pay any and all transfer taxes, or similar
charges incident to the conveyance of tide to the Property to Purchaser. Purchaser shall pay the
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cost of recording the Limited Warranty Deed, the costs ofexamination of title to the Property,
the premiums on any title insurance policy it purchases, and all costs incurred by Purchaser with
respect to its examination of the Property including the fees and expenses ofarchitects and
engineers employed by the Purchaser. Each party shall pay their respective attorney's fees.

SECTION 11. CONDITIONS.

11.1 Purchaser's Conditions. All ofthe following shall be conditions to Purchaser's
performance hereunder and must be satisfied, or waived by Purchaser, at or prior to the Closing:

11. 1.1 Any conditions regarding title to the Property set forth in Section 5 above shall
have been satisfied;

11.1.2 Subject to any Disclosures which are acceptable pursuant to the terms hereof or
to which Purchaser has not objected, the representation and warranties of Seller
set forth in Section 8 above shall be true, accurate and complete, and shall not fail
to state any material facts which are necessary to make them true and not
materially misleading as of the Closing Date;

11.1.3 Seller shall have executed and delivered the documents and instruments
contemplated by Section 10.2 above;

11.1.4 Purchaser shall not have exercised any right to terminate this Agreement
pursuant to the express terms hereof;

11.1.5 Seller shall have performed and complied fully with all other agreements and
requirements that are required by this Agreement to be performed or complied
with by Seller.

11.2 Def~ult. In the event of default by Purchaser to purchase the Property under the terms of
this Agreement, Seller's sole remedy shall be to retain the Earnest Money as liquidated damages,
in which event this Agreement shall become null and void, all parties hereto shall thereupon be
released of all further liability hereunder, except for any liability or indemnity pursuant to any
Section hereof, that by its terms survives any termination of this Agreement. It is hereby agreed
that, without resale, Seller's damages will be difficult to determine and that the Earnest Money
constitutes a reasonable liquidation thereof and is intended not as a penalty, but as full liquidated
damages. In the event of a default by Purchaser of the other terms ofthis Agreement, includirig
those obligations that will survive Closing, Seller shall retain all remedies available in law or
equity. In the event of a default by Seller under the terms of this Agreement, Purchaser shall
have the right to (i) terminate this Agreement by notice to Seller, in which event Purchaser
shall be entitled to a refund ofthe Earnest Money from the Escrow Agent, or (ii) to enforce this
Agreement by action of specificperformance of Seller's obligations under this Agreement or
otherwise.

SECTION 12. CONDEMNATION.
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12.1 Risk of Loss. Prior to Closing, Seller shall bear all risk of loss or damage to the Property
by fire, other casualty or condemnation prior to the Closing.

12.2 If, at any time prior to the Closing, any action or proceeding is filed under which the
Property, or a substantial portion thereof. may be taken pursuant to any law, ordinance or
regulation or by condemnation or the right ofeminent domain, then, at the option of Purchaser,
(a) this Agreement shall be terminate and the earnest money, without interest, shall be returned
to Purchaser or (b) this Agreement shall remain in full force and effect and Seller, at the time of
closing hereunder, shall transfer and assign to Purchaser all of Seller's right, title and interest in
any proceeds received or which may be received by the taking, or a sale in lieu thereof, said
option to be exercisable by Purchaser by delivering to the other written notice of such exercise
on or before the thirtieth day following the day on which the Purchaser receives notice that such
suit has been filed.

12.3 Notice of Condemnation. If at any time prior to the Closing all or any portion of the
Property is taken by condemnation or eminent domain or any proceeding in condemnation or
eminent domain or Seller becomes aware of the threat of such taking, Seller shall promptly give
written notice thereofto Purchaser.

""
SECTION 13. ASSIGNMENT.

Purchaser shall have the right to assign its rights and delegate its duties under this
Agreement to any entity in which Purchaser is a general partner, member or shareholder.
Simultaneously therewith, Purchaser shall provide to Seller a notice of such assignment and a
copy of the instrument whereby such assignee assumes the obligations of Purchaser hereunder.
Upon such assignment and assumption, Purchaser shall be relieved of all duties and obligations
hereunder. Seller expressly reserves the right to assign or delegate all or any part of Seller's
rights and duties hereunder with respect to all or any portion of the Property to one or more third
parties, including a qualified intermediary as defined by Treasury Regulation Section 1.1031(K)­
l(g)(4).

SECTION 14. BROKERAGE COMMISSION.

12

Public Version 



SECTION 15. NOTICES.

Wherever any notice or other communication is required or permitted hereunder, such
notice or other communication shall be in writing and shall be delivered by telecopier or
facsimile transmission, overnight courier or by hand delivery or sent by u.s. registered or
certified mail, return receipt requested, postage prepaid, to the addresses set out below or at such
other addresses as are specified by written notice delivered in accordance herewith (any notice
given by telecopier or facsimile transmission shall be followed by overnight courier, hand­
delivery or U.S. Registered or Certified Mail):

SELLER:

With copy to:

PURCHASER:

C. V. Baker
Vice President - Real Estate
Norfolk Southern Corporation
1200 Peachtree Street
Atlanta, Georgia 30309-3592
Facsimile: (404) 962-5874

Jerry L. Causey
General Attorney - Real Estate
1200 Peachtree Street
Atlanta, Georgia 30309-3592
Facsimile: (404) 962-5874

Wayne H. Mason
Madison Ventures, Ltd.
1505 Lakes Parkway, Suite 130
Lawrenceville, Georgia 30043
Facsimile: (770) 979-3748

Thomas 1. Andersen, Esq.
Andersen, Tate, Mahaffey & McGarity
1505 Lakes Parkway, Suite 100
Lawrenceville, Georgia 30043
Facsimile: (770) 822-9680

SECTION 16. SELLER'S RESERVATIONS.

16.1 Fiber Optics Easement. At Closing, Seller shall retain a ten (10) foot wide easement,
being five (5) feet wide on each side ofall existing parallel fiber optic occupations on the
Property.

16.2 Railroad Easement. At closing, Seller shall retain the railroad tracks located on the
Property and a thirty (30) foot wide easement, being fifteen (15) feet wide on each side ofthe

13

------ _.. _---

Public Version 



centerline of the railroad tracks located on the Property for all railroad related purposes.
Following closing and at the direction and sole option ofPurchaser, Seller shall, at no cost to
Purchaser, either (a) transfer all rights to provide passenger rail service to Purchaser or
Purchaser's designee or (b) file and diligently pursue all appropriate petitions and other
documents for approval or exemption to abandon or discontinue service over the railroad line on
the Property with the Surface Transportation Board and any other agency having jurisdiction;
provided, however, no railroad tracks shall be removed from the Property until authorized by the
appropriate governmental agency.

SECTION 17. MISCELLANEOUS.

17.1 Rules of Construction. This Agreement shall be construed and interpreted under the
laws of the State ofGeorgia. The titles of sections and subsections herein have been inserted as a
matter of convenience of reference only and shall not control or affect the meaning or
construction of any ofthe terms or provisions herein. All references herein to the singular shall
include the plural, and vice versa. .

17.2 Remedies Cumulative. Except as otherwise expressly provided herein, all rights,
powers, and privileges conferred hereunder upon the parties hereto shall be cumulative and in
addition to all other rights, powers, and remedies hereunder and those available at law or in
equity. All such rights, powers, and remedies may be exercised separately or at once, and no
exercise ofany right, power, or remedy shall be construed to be an election of remedies or shall
preclude the future exercise of any or all other rights, powers, and remedies granted hereunder or
available at law or in equity, except as expressly provided herein. In the event any claim is
asserted by or against any ofthe parties hereto with respect to this Agreement or the subject
matter hereof, the party or parties prevailing in any litigation resulting from such claim shall be
entitled to receive reasonable attorneys' fees incurred by such prevailing party or parties in such
litigation from the party or parties who fail so to prevail.

17.3 No Waiver. Neither the failure of either party to exercise any power given such party
hereunder or to insist upon strict compliance by the other party with its obligations hereunder,
nor any custom or practice of the parties at variance with the terms hereof shall constitute a
waiver of either party's right to demand exact compliance with the terms hereof.

17.4 Entire Agreement. This Agreement contains the entire agreement ofthe parties hereto
with respect to the Property, and the subject matter hereof, and no representations, inducements,
promises, or agreements, oral or otherwise, between the parties not embodied herein or
incorporated herein by reference shall be of any force or effect.

17.5 Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of
the parties hereto and their respective personal representatives, successors and assigns.

17.6 Amendments. No amendment to this Agreement shall be binding on any of the parties
hereto unless such amendment is in writing and is executed by the party against whom
enforcement of such amendment is sought.
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17.7 Time of Essence. Time is ofthe essence ofthis Agreement

17.8 Possession. Possession ofthe Property shall be granted at Closing, subject to the
Permitted Title Exceptions.

17.9 Survival. This Agreement shall survive Closing.

17.10 Governing Law. lbis Agreement shall be governed by the laws ofthe State of Georgia.

17.11 Counterparts. This Agreement may be executed in several counterparts, each ofwhich
shall be deemed an original, and all such counterparts together shall constitute one and the same
instrument, except that in the event that any date or deadline set forth in this Agreement occurs
on a Saturday, Sunday or legal holiday, such date or deadline shall automatically be extended to
the next date which is not a Saturday, Sunday or legal holiday; provided, however, that the
Closing must occur no later than December 31, 2004.

15
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IN WITNESS WHEREOF, each ofthe parties hereto have duly signed and sealed this
Agreement. effective as of the day and year first above written.

NORFOLK SOUTHERN RAILWAY
COMPANY
By

Real Estate Manager
~ e.v.W

MADISON VENTURES, LTD
By Wayne Mason

JLC:swmlI070847 SaleK$2 Redline
8-25-Q4/Rev.9-28-Q4
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OWNER'S AFFIDAVIT

STATE OF GEORGIA

COUNTY OF FULTON

Personally came before me, the undersigned attesting officer, C. V. Baker, who after first being duly
sworn, did depose and aver the following:

Affiant is the Assistant Vice President - Real Estate ofNorfolk Southern Railway Company ("Owner"),
the owner ofproperty and property rights described in Exhibit"A", which is attached hereto and made a part hereof
(property), which is being sold to Ansley North Beltline, LLC, Ansley South Beltline, LLC, Corridor Edgewood,
LLC, Piedmont Beltline, LLC, North Avenue Beltline, LLC and Corridor Beltline, LLC ("Buyer").

Affiant avers that to his knowledge, Owner is in open, notorious, continuous, adverse and peaceable
possession of said property and knows of no one claiming any adverse interest in said property, except as may be
disclosed by a surveyor physical inspection of the property.

Affiant further avers that to his knowledge there are no suits, judgments, bankruptcies or executions
pending against Owner in any court whatever that could in any way affect the title to said property, or constitute a
lien thereon, and that Owner is not surety on any bond that through default of the principal therein a lien would be
created superior to any conveyance executed by Owner, nor are there any loan deeds, trust deeds, mortgages or liens
of any nature whatsoever unsatisfied against said property, except as set out below and others of record.

Affiant further avers that to his knowledge there are no unpaid bills of any nature, either for services of
any architect, engineer, or surveyor, or for labor or materials, for any recent improvements that may have been
placed on said property, either in the construction or repair of any of the improvements thereon.

Affiant further avers that to his knowledge there are no liens for past due taxes, paving, sidewalk,
curbing, sewer or any other street improvements of any kind against said property.

Affiant further avers that neither he nor Owner are foreign persons as defined by Internal Revenue Code
Section No. 1445 (pL 98-369, Sec. 129 at 98 Stat 655) dated July 18, 1984.

Affiant further avers that JWB Realty Services, LLC is the only broker employed by Owner.

Affiant further avers that this Affidavit is made for the benefit of Buyer.

Further the Affiant sayeth not.

Sworn to and subscnbed before
me,~~y of NORFOLK SOUTHERN RAILWAY COMPANY

~ee???~~~ By

~:" ~V~~&."
" • NOTARY PUBUC, FAYETTE COUNTY GEORGIA

My COmmISSion expires My COMM'S5!QN EXplPES JULY 18, 200&

JLC:swml1070847 OWNAF.WP
12-28-04
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EXHIBIT A

Parcell
Norfolk Southern Railway Company to

Ansley North Beltline, LLC

All rights, title and interest ofGrantor in a parcel ofland being a portion ofthat line of
railroad known as the Decatur Street Beldine comprised ofland and right ofway lying
and being in Land Lots 56 and 57 in the 14th District ofFulton 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 ofBeltline to the point of
intersection of the westerly right ofway line ofsaid Beltline and the southerly right of
way line of the "y" track connecting the said Beltline to the main line right ofway of
Grantor running between Atlanta, Georgia, and Washington, D.C., said point being a
distance of230 feet, more or less, as measured in a southerly direction along the said
centerline ofBeltline from a 2.5'x 2.5' stone box culvert located at Railway Valuation
Station 5053+90, more or less;

Thence, along the original centerline of said Beltline in a general southeasterly direction
with a strip ofland 200 feet wide, being 100 feet in width on each side ofthe original
centerline ofsaid Beltline for a distance of3,247.5 feet, more or less, to the point of
tenninus ofsaid 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 ofproperty being substantially as shown on Railway Valuation Maps V-12311
and V-12a12, copies ofwhich are attached hereto and made a part hereofand 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 ofSuperior Court ofFulton County which lies south of the beginning
point of the above-described property at Railway Valuation Station 5056+20 and being a
portion ofthat property described inDeed Book S, page 381 in said Clerk's Office which
lies north of the centerline ofClear Creek.
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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 ofland being a portion of that line of
railroad known as the Decatur Street Beltline comprised of land and right ofway lying
and being in Land Lots 55 and 56 in the 14th District ofFulton County, Georgia and
being more particularly described as follows:

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

Thence, along the said original centerline in a general southeasterly direction with a strip
ofland being 200 feet wide, being 100 feet in width on each side of the said centerline for
a distance of858.5 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 ofland being 132 feet wide, being 66 feet in width on each side ofsaid
centerline a distance of 420 feet, more or less, to the point oftenninus, said point being
the north line ofPiedmont Avenue (Road) located at Railway Valuation Station 5101
+46, more or less, and containing 5.21 acres, more or less, and being substantially as
shown on Railway Valuation Map V-12a/2, a copy ofwhich is attached hereto and made
a part hereof and on file in the Office ofthe Archives of Grantor.

Said parcel being that portion ofthe property described in Deed Book S, page 381 in the
Office of the Clerk of Superior Court ofFulton County lying south ofthe 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 to

Piedmont Beltline, LLC

All rights, title and interest ofGrantor in a parcel ofland being a portion ofthat line of
railroad known as the Decatur Street Beltline comprised ofland and right ofway lying
and being in Land Lots 54 and 55 in the 14th District ofFulton 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 ofPiedmont Avenue
(Road) and also being the point ofterminus of Parcel 2;

Thence, along the said centerline in a general southeasterly direction with a strip ofland
being 132 feet wide, being 66 feet in width on each side of said centerline for a distance
0[709 feet, more or less, to a point, said point being the centerline ofClear Creek located
at Railway Valuation Station 5108+55, more or less;

Thence, continuing along said centerline in a general southeasterly direction with a strip
ofland being 200 feet 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 5151+12, 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 ofwhich are attached hereto and made a
part hereofand on file in the Office of the Archives of Grantor.

Said parcel ofland being the portion of that property described in a deed from 1. 1.
Thrasher to Georgia Air Line Railway Company dated September 25, 1866 and recorded
in Deed Book-' page __ in the Office ofthe Clerk of Superior Court ofFulton
County which lies south of the north line ofPiedmont Avenue (Road), all ofthat property
described in Deed Book M, page 760 in said Clerk's Office and the portion ofthat
property described in Deed Book M, page 761 and Deed Book 565, page 2 which lies
north ofthe north line of Monroe Drive.
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Parcel 4
Norfolk Southern Railway Company to

Corridor Beltline, LLC

All rights, title and interest of Grantor in a parcel ofland being a portion of that line of
railroad known as the Decatur Street Beltline comprised ofland and right ofway lying
and being in Land Lot 53 of the 17th District and Land Lot 17 of the 14th District of
Fulton County, Georgia and being more particularly described as follows:

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

Thence, along said centerline in a general southeasterly direction with a strip ofland
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 ofland
being 100 feet wide, being 50 feet in width on each side of said centerline for a distance
on,164.9 feet, more orless, to the point of terminus of said strip ofland, said point
being the common line between Land Lots17 and 18 located at Railway Valuation
Station 5194+42.9, more or less.

Said parcel of land being a portion of that property described in Deed Book M, page 761
and Deed Book 565, page 2 which lies southeast ofthe northwest line ofMonroe 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 ofSuperior Court ofFulton County

Also a strip ofland lying on the east side ofand adjoining the above-described parcel of
land beginning at the south line ofRoy Street and ending at the north line of Greenwood
Avenue as shown as parcel 5 on Railway Valuation Map V-12a/3.

LESS AND EXCEPT the westerly 50 feet wide strip ofland lying between the southerly
line ofMonroe 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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ParcelS
Norfolk Southern Railway Company to

North Avenue Beltline, LLC

All rights, tide and interest ofGrantor in a parcel ofland being a portion of that line of
railroad known as the Decatur Street Beldine comprised ofland and right ofway lying
and being in Land Lot 18 in the 18th District ofFulton County, Georgia and being more
particularly described as follows:

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

Thence, along said centerline in a general southeasterly direction with a strip ofland
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 ofRalph 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 140 feet wide, being 70 feet in width on each side of said centerline for a distance of
1,070.3 feet, more orless, to a point at Railway Valuation Station 5221+16 and being the
point ofterminus ofsaid strip ofland and being substantially as shown on Railway
Valuation Map V-12a14, a copy ofwhich is attached hereto and made a part hereofand
on file in the Office ofthe Archives ofGrantor.

Said parcel ofland being all ofthat property described in Deed Book N, page 382, and a
potion of that property described in Deed Book N, page 383 and Deed Book S, page 379
in the Office of the Clerk ofSuperior Court ofFulton County and as acquired by Georgia
Air Line Railway Company pursuant to condemnation proceedings against M. E. Dorsey,
Executor.
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Parcel 6
Norfolk Southern Railway Company to

Corridor Beltline, LLC

All rights, title and interest ofGrantor in a parcel of land being a portion of that line of
railroad known as the Decatur Street Beltline composed of land and right ofway lying
and being in Land Lots 18 and 19 ofthe 18th District ofFulton County, Georgia and
being more particularly described as follows:

Said parcel ofland 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 line ofRalph McGill Boulevard (Forrest Avenue) as measured
along said centerline and also being the point oftenninus ofParcel 5;

Thence, along said centerline in a general southwesterly direction with a strip of land 140
feet wide, being 70 feet in width on each side ofsaid centerline a 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;

Thence, continuing along said centerline in a general southwesterly direction with a strip
ofland 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 ofHighland
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
ofland 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 ofIrwin
Street or Lake Avenue located at Railroad Valuation Station 5253+05, more or less;

Thence, continuing along said centerline in a general southwesterly direction with a strip
ofland 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 ofterminus of said strip of land, said point
being 350 feet north of the north line ofEdgewood Avenue located at Railroad Valuation
Station 5261+45, more or less.

Said parcel ofland being apportion ofthat 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 ofFulton County.

Also, that parcel ofland labeled as parcel 5 on Railroad Valuation Map V-12a/5
adjoining and lying east of the above described strip ofland and being a part ofthe
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 parcel ofland labeled as parcell 0 on Railroad Valuation Map 12a/S adjoining
and lying on both sides of the above described strip ofland 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.

Also, that parcel ofland labeled as parcel 9 on Railroad Valuation Map 12a/S adjoining
and lying east of the above described strip ofland 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 ofland:

1. The parcel ofland shown as parcel6a on Railroad Valuation Map V-12a/4 and
parcel 1a on Railroad Valuation Map V-12a/S and being conveyed by the Atlanta
and Charlotte Air Line Railway Company to Grinnell Corp. by deed dated
February 18, 1949;

2. The parcel ofland shown as parcel lOa on Railroad Valuation Map V-12a/S 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 ofland shown as parcel9a on Railroad Valuation Map V-12a/S and
being conveyed by Southern Railway Company to Montag Brothers by deed
dated August 13, 1946;

4. The parcels ofland shown as parcel Sa, parcel Sb and parcel 7a on Railroad
Valuation Map V·12a/S as condemned by the City of Atlanta, Georgia.

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

Said parcel ofproperty being substantially as shown on Railway Valuation Maps V­
12a/3, V-12a/4 and V-12a/S copies ofwhich are attached hereto and made apart hereof
and on file in the Office of the Archives of Grantor.
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Parcel 7
Norfolk Southern Railway Company to

Corridor Edgewood, 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 ofland and right ofway lying
and being in Land Lot 20 in the 18th District ofFulton County, Georgia, and being more
particularly described as follows:

Said parcel ofland beginning at a point on the original centerline of said Beltline, said
point being at Railway Valuation Station 5261+45, and being 350 feet, more or less north
ofthe north line ofEdgewood 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 ofEdgewood Avenue located at Railway Valuation
Station 5265+55,more or less;

Thence, along said centerline in a general southwesterly direction with a strip ofland
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 ofAirline Street at Railway
Valuation Station 5269+45, more or less;

Thence, along said centerline in a general southwesterly direction with a strip ofland 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 of260 feet, more or less, to the point of
terminus, said point being the north line ofDecatur Street (DeKalb Avenue), located at
Railway Valuation Station 5272+05, more or less, and being substantially as shown on
Railway Valuation Map V-12aJ5, a copy ofwhich is attached hereto and made a part
hereof and on file in the Office ofthe Archives of Grantor.

Said parcel of land being a portion ofthat 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 ofSuperior
Court ofFulton County.

Also, that parcel ofland labeled parcel 20 on Railroad Valuation Map 12aJ5 adjoining
and lying east of the above described strip ofland 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 ofland:
That parcel ofproperty 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-12aJ5.

...•... --- -------------------
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EXHIBIT A-2 
 

Amendment to Purchase and Sale Agreement between Norfolk Southern Railway 
Company and Madison Ventures, Ltd.,  

dated December 21, 2004 
 
 

Document filed under seal – Highly Confidential 
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AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE

THIS AMENDMENT IS MADE AND ENTERED THIS~ day of December,
2004, between NORFOLK SOUTHERN RAILWAY COMPANY ("Seller") and MADISON
VENTURES, LTD. ("Purchaser").

RECITALS

WHEREAS, Seller and Purchaser are parties to that certain Agreement for Purchase and
Sale dated as of October 5, 2004, which by this reference is incorporated herein and is
hereinafter referred to as the "Agreement"; and

WHEREAS, the parties desire to amend the Agreement.

NOW, THEREFORE, in consideration of the agreements contained herein and other
good and valuable consideration, the receipt and sufficiency ofwhich are hereby acknowledged,
the parties agree that effective December 8, 2004, the Agreement is hereby amended as follows:

1. Section 4.1.1 of the Agreement is hereby deleted and is replaced with the following:

2. Section 5.2 of the Agreement is hereby deleted and is replaced with the following:

5.2 Title Examination. The Purchaser shall have until December 23, 2004, to examine title
to the Property and to furnish Seller with a written statement of objections affecting the
marketability and insurability of said title. Seller shall have five (5) days after receipt of such
objections to satisfy them. If Seller does not satisfy such objections within the prescribed time,
then, at Purchaser's option evidenced by written notice to Seller, Purchaser may either (i)
terminate this Agreement or (ii) waive any or all objections not cured by Seller and proceed to
close hereunder without diminution in the Purchase Price. In the event this Agreement is
terminated, Purchaser shall be entitled to a refund of the Earnest Money and neither party shall
be liable to the other for damages on account of the termination. Upon Purchaser's failure to
terminate this Agreement under this Section 5.2, it shall be deemed that Purchaser has accepted
Seller's title to the Property as Insurable as of that date.

3. Section 6.3 of the Agreement is hereby deleted and is replaced with the following:

6.3 Termination. Purchaser may terminate this Agreement at any time prior to December
23,2004, and ifPurchaser elects to terminate this Agreement, Escrow Agent shall refund to
Purchaser the Earnest Money, less the sum 0 _ which shall be
paid to Seller as Seller's consideration for entering into this Agreement and neither party hereto
shall have any further rights or obligations hereunder except for those that by the express terms
hereof survive any termination ofthis Agreement. Upon termination of this Agreement by
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Purchaser, Purchaser agrees to deliver to Seller any Engineering Reports and Feasibility Studies
obtained by Purchaser.

4. The following Section 11.1.6 is hereby added to the Agreement:

11.1.6 (a) Prior to Closing, Purchaser may make application to the Environmental Protection
Division of the Georgia Department ofNatural Resources for inclusion of any portion of the
Property into the "brownfields program" pursuant to the Georgia Hazardous Site Reuse and
Redevelopment Act (O.C.G.A. 12·8·200 et seq.). If Purchaser makes application for inclusion of
any portion of the Property into the Georgia brownfields program, all ofPurchaser's
contingencies and conditions set forth in this Agreement shall be deemed to be satisfied and
Purchaser shall be required to purchase the Property pursuant to the terms of this Agreement. If
Purchaser makes application for inclusion of any portion ofthe Property into the Georgia
brownfields program and fails to purchase the Property as set forth herein, then Seller shall be
entitled to retain all of the Earnest Money in accordance with Section 11.2.

(b) (i) Purchaser agrees to purchase the Property "as is" and acknowledges that Seller has
not made any express or implied representation or warranty with respect to the condition or
suitability of the Property, including, but not limited to, the condition ofthe soil, the presence of
hazardous materials, substances, wastes or other environmentally regulated substances, or other
contaminants in the soil or improvements •• whether known or unknown (referred to herein as
"contamination of the Property") and other physical characteristics. Purchaser shall perform at
its own expense and rely solely upon its own independent investigation concerning the physical
condition of the Property (including, but not limited to, an environmental assessment) and
compliance of the Property with any applicable law and regulations.

(ii) Following Purchaser's purchase of the Property, Purchaser expressly renounces
and waives any claim or cause of action it may have against Seller under any existing or future
theory of law (federal, state or local, or by common law) for any cleanup, response or remedial
action costs incurred (whether voluntarily or otherwise) by Purchaser which arises directly or
indirectly out of any contamination of the Property, including, but not limited to, costs incurred
under Sections 107 and 113 of the Comprehensive Environmental Response, Compensation, and
Liability Act.

5. Section 16 of the Agreement is hereby deleted and replaced with the following:

SECTION 16. SELLER'S RESERVATIONS.

16.1 Fiber Optics Easement. At Closing, Seller shall retain a ten (10) foot wide easement,
being five (5) feet wide on each side of all existing fiber optic occupations on the Property
together with all rents rec~ived by Seller for the use of such reserved easement by third parties.
Seller shall cooperate with Purchaser ifPurchaser determines that any portion of fiber optic
cables or conduits require relocation.

16.2 Railroad Easement. (a) At Closing, Seller shall retain all railroad tracks and railroad
facilities, including but not limited to, the roadbed, ballast, culverts, bridges, tunnels,
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communications and signal facilities, fixtures and all other railroad appurtenances, located on the
Property and a thirty (30) foot wide easement, being fifteen (15) feet wide on each side of the
center line of the main line railroad tracks located on the Property and twenty-three (23) feet
above the top of rail for all freight and passenger related railroad purposes. No railroad tracks or
other railroad facilities shall be removed from the Property without the written approval of Seller
and only if authorized by any and all appropriate governmental agencies. Wherever possible, the
reserved railroad easement and/or fiber optic easement shall be shifted so that the fiber optic
easement will encumber no more property than the railroad easement.

(b) Purchaser, for itself and its successors and assigns, agrees that it will not disturb any
portion of the reserved railroad easement without the prior written consent of Seller. No grade
crossings shall be constructed by Purchaser, or its successors, assigns, pennittees, lessees or
licensees without the consent of Seller and the execution ofSeller's standard grade crossing
agreement. No pipelines or wirelines shall be constructed under, over or upon the reserved
railroad easement without the prior written consent of Seller.

(c) Purchaser acknowledges that Seller currently uses the portion of the Property north of
the Clear Creek bridge located approximately 250 feet south ofMilepost 633 in its freight
operations. Following Closing and at the request and/or consent of Purchaser, Seller shall
negotiate the joint use of the reserved railroad easement lying south of the Clear Creek bridge as
described above with an entity qualified to operate rail passenger service. Seller shall not be
entitled to any compensation for the transfer of said passenger service rights. Seller shall not
negotiate the use of the reserved railroad easement with any party without the prior consent of
Purchaser. Following Closing and at the request ofPurchaser, Seller shall, at no cost to Seller,
file and diligently pursue all appropriate petitions and other documents for approval or
exemption to abandon or discontinue service over that portion of the railroad line lying south of
the Clear Creek bridge as described above with the Surface Transportation Board and any other
agency having jurisdiction. Nothing contained in this Agreement shall require Seller to abandon
or pennit the use by a third party of the reserved railroad easement lying north of the Clear Creek
bridge as described above.

6. This Amendment may be executed in several counterparts, each ofwhich shall be
deemed an original, and all ofsuch counterparts together shall constitute one and the same
instrument.
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IN WITNESS WHEREOF, the parties have hereunto set their hands and afflxed their
seals, the day and year fIrst above written. This Amendment may be executed via facsimile
which each party shall deem to be an original.

NORFOLK SOUTHERN RAILWAY COMPANY
By

~ tV.~
eal Estate Manager

MADISON VENTURES, LTD.
By

JLC:swml1070847 Amend
12-08-04

/yne H. Mason, President
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EXHIBIT B 
 

Transaction documents relating to the acquisition of the Line by Atlanta BeltLine-affiliated 
entities 

 
[attached hereto] 
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EXHIBIT B-1 
 

Agreement of Purchase and Sale between Ansley North BeltLine, LLC, Ansley South 
BeltLine, LLC, Piedmont BeltLine, LLC, North Avenue BeltLine, LLC, Corridor BeltLine, 

LLC and Corridor Edgewood, LLC, and  
NE Beltline, LLC,  
dated April 9, 2007 

 
[attached hereto] 
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AGREEMENT OF PURCHASE AND SALE

nus AGREEMENT OF PURCHASE AND SALE (this "Agreement") is made as ofthe
9th day of April, 2007, ("1i!ffecti'Ve Da~") by and among· ANSLEY NORTH BELTLINE,
LLC, a Georgia limited liability company, ANSLEY sourn BELTIJNE, LLC,'a Georgia
limited liability company, PIEDMONT BELTLINE,!--LC,.a Georgia limited liability company,
NORTH AVENUE BELTLINE, LLC, a Georgia limited liability company, CORRIDOR
BELTI..INE, LLC, a Georgia limited liability company, CORRIDOR·EDGEWOOD, LLC, a
Georgia limited liability company (collectively known as "Sener"), and NE BELTLINE, LLC~
a Delaware limited liability company C'l!!!chasern).

RECITAL:

Seller desires to sell 10 Purcbaser and Purchaser desires to purchase froJ,n Seller, on the
1eDns and conditions hereinafter set fQI1b, the Jea1 arid personal property owned·by Seller, which ­
consists of the real estate located in the County ofFulton. State ofGeorgia, all as more particularly
described in Exlu1lit "A", attached hereto and made a parthereof:

AGREEMENT

Por valuable consideration, -the receipt and sufficiency of which are heteby
acknowledged, Seller and Purchaser agree and provide as follows:

1. Purchase and Sale.

SeI1er agrees to sell and convey to Purchaser and Purchaser agrees to purchase from Seller,
for the Purchase Price (as hereinafter defined) and on the terms and conditions hereinafter set forth.
the following~

(A) The real~ more particularly described in Exhibit"N' (the ('Land");

(B) All easements and rights appurtenant to and/or b~ting all or any portion of the
Land(the"EasemeD~

(C) AU intangible assets relating to the Lant\ including, without limitation, any
warranties or guaranties relating to the foregoing, and all certificates of occupancy,
and all development .rl~ density' allocations or other rights from any
govemrnen1w authority with respect thereto; (collectively, the "OtherMe!!"); and

Sellefs right, title and interest in and to the Land, the EasementS, and the Other Assets,
are collectively referred to herein as the "Property".
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2. Purchase Price.

The purchase price to be paid to Seller by Pmchaser for the Property is Sixty Million and
00/100 Dollars ($60,000,000.00) compounding at 12% per annum accruing as ofJanuary 1,2007,
(the "Purchase Pri~"). The Purchase Price is payable as follows:

(A) Earnest Money. Earnest money of9ne Million and 00/100 Dollars ($1,000,000.00)"
(the "Earnest Monet') in cash shall be deposited by Purchaser with Fidelity
National Title Insurance Company (m its capacity as escrow agent, hereinafter
"Escrow Agent', and otherwise "Title Company") within three (3) business days
after the Effective Date. The Earnest Money, together with interest earned thereon,
shall be held and disbursed as provided in this Agreement and shan be applied in
full toward the Purchase Price at Closing (as hereinafter defined).

Except as otherwise proVided herein, the .Earnest Money shall be returned to
Purchaser jf for IU1Y reason Purchaser elects not to purchase 'the Property any time
prior to the expimtion of~e Inspection Period (as hereinafter defined) and provides
Seller written notice ofsuch election on or before the end ofthe Inspection Period
IfPurchaser elects not to purchase the Property ~er the expiration of the Inspection
Peri~ the Earnest Money shall become liquidated damages and non-refundable to
Purchaser, except in the case of non-perfonnance by Seller. Purchaser shall cause
its title examiner and title~ce company to rely upon the existing owners title
insurance policy in favor ofthe Seneras part ofthe title examination.

(B) The Purchase Price, as adjusted for the prorations specified in this Agreement, shall
be paid by wire transfer of im.Im:diately available U.S. Federal Funds at Closing to
an account designated in writing by Seller.

3. Closing.

Provided all conditions precedent to Seller's and Purchaser's respective obligations.Wider
this Agreement have been satisfied or waived in writing by the party entitled to the benefit thereot:
the consummation of the transaction contemplated hereby ("Closing") shall take place at a mutually
agreeable time and place in Atlanta, Georgia on or before ninety (90) calendar days after the
expiration of the Inspection Period (the day ofClosing is herein referred to as the "Closing Date'').
Seller shall deliver possession of the Property to PUrchaser at Closing, subject only to the Pennitted
Exceptions (as hereinafter defined).

4. RCW'OScntations and Warranties.

Seller, as an inducement 10 Purchaser to enter into this Agreement, represents and
warrants to Purchaser, and shall reaffmn to Purchaser such representations and warranties at
Closing, that Seller has the full riglrt, power and authority to .enter into 1his Agreement and to sell
and convey the Property to Purchaser as provided herein. The execution, delivery and
performance of this Agreement by Seller does not and will not violate the organizational
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documents of Seller or any coDtract, agreement, oIder, judgment or decree to which Seller is a
party or by Which it or the Property is bound;

Purehaser, as an inducement to 'Pmchaser to enter into this Agreement. represents and
v,:ammts to Seller, and shall reaffitm 10 Seller such representations and warranties at
Closing, that it bas, the full right, power and authority to enter into this Agreement and to
purchase the Property from Seller as provided herein. The ~ecution, delivety and
perli>rmanee of this Agreement by Purchaser does not and will not violate the
organizational documents of Purchaser or any contract, government, oIder. judgment or
decree to which Purchaser is party or by which it is bound.

The representations and warranties ofSeller and Buyer sh~1 swvive Closing for a period
oftwelve (12) months.

5. Survey.

Seller shall provide to Purchaser within five (5) days after the Effective Date a copy ofthe
most recent plat of survey of the Property which Seller has ~ its possession, custody or control
(such survey being refetred to as the "Initial Survey"'). Purchaser sball pay the cost of any
amendment or updating of the Initial Smvey that it elects to obtain (and 'any Initial Survey so
updated being referred to as the~').

6. Inspection Period.

The time from and after th~ Effective Date until 5:00 P.M. EST on fue day which is
. ninety (90) days after the Effective Daie shall be hereinafter known as the "Inspection Period".

, Purchaser and Seller hereby designate 5:00 pm Atlanta. Georgia time on July 9. 20m as the end
ofthe Inspection Period. Within ten (10) days after'Seller's 8Cl;eptaqce ofthis Agreement, Seller
shall provide to Purobaser copies of all documents in Seller's possession .with teSpeet to the
Property. Seller shall update those documents ifany changes are made to them prior to Closing.

(A) TItle Review and ObiectioDs. 'During the Inspection Period, Purchaser shall have
the right at its eJection to (i) examine title to the Property (and Purchaser agrees to
use Calloway Trtle and Escrow) ILC, as agent for First American TItle Insurance
Company to examine title and write the policy of title insurance), (b) obtain an
updated survey of the Property. (til) inspect or otherwise cause the inspection by
Purchaser's lep1esentative of the Property and documents in SeUers possession
which relate to the Property; (Iv) conduct such due dlligence, including without
limitation, tests and studies on the Property, at Pt1rcllasets sole cost and with pdor
notice to Seller. as Purcbaser shall deem advisable; and (v) to object to matteIS
affecting title or survey to the Properly. If Purchaser fails to give any such
objections on or prior to the expiration of the' Inspection Period. then all matters
affecting title and SUIVcy shall be deemed to be permitted title exceptions. The title
exceptions set forth on~ CCB" and those otherwise approved by Purchaser are
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hereinafter referred. to as the ("Permitted Exceptions''). Nevertheless, those
matters listed on Exhibii "E," hereinafter referred to as the e'Documents to be
Releasm") must all be released as ofthe Closing Date. lfPurohaser does give such
notice on or prior to the expiration of the Inspection Period and objects to title or
survey matters, then SeUer shall have until the Closing Date to elect to cure some,
all or none ofPurchaser's title and survey objections; provided. however, ifeither 0)
such objection can be cured within ten (10) days, or (11) such objection is to 8

monetary lien or encumbrance (but only those which expressly were created or
suffered by Seller against the Property) ("MonetaIy Lien") which can be cured by
the payment of money, Seller agrees to cure same and the Closing Date shall be
extended (but not more than ten (10) days) to permit such cure. Ie Seller elects to
CW'C less than all of the title and survey objections (subject to Seller's mandatory
obligation to CIEe). it·shall so notifY Purchaser and Purchaser s~ have five (5)
business days to elect either (A) to tenninatc thIs Agreement and receive a refim.d of
the Earnest Money, except for the Consideration (as hereinafter defined), together
with llll interest accrued thereon, whereupon all rights and obligations hereunder
sball immediately tenninate (other than ~emnity obligations set forth in this
Agreement which specifically survive such termination), or (B) to close the
purchase and sale contemplated hereby in which case all ofPurcbaser's uncured title
and survey objections and, subject to the'last sentence oftbis Section. any other title
matters shall be added to and be made a part of the Pennitted Exceptions. If
PuIchaser does not so respond. Within five (5) business days to Seller"s notice, then
Purchaser shall have be deemed to have elected to terminate this Agreement,
whereupon all rights and obligations hereunder shall immediately tenninate (other
than indemnity obligations set forth in this Agreement which specifically survive
such tennination) and the Earnest Money shall be promptly returned to Purchaser.
As to title defects arising after the effective date of the title commitment or after the
expiration of the Inspection Period, Purchaser shall be en1it1ed to object thel'eto
within three (3) business days after becoming aware ofsuch defect, but no later than
the Closing Date. and Seller shat] have a reasonable thne, not to exceed seven (1)
days, to elect the options set forth above upon .the same C9J1wtions $Ct forth above
(unless such defect was caused by the act or failure to act of Seller. in which event
Seller is obligated to cure same). and the Closing Date shall be extended to the
extent necessary, not to exceed ten (lO) days, to provide Said additional period.

(B) Indemnification. Purchaser shall indemnify, protect, defend and hold Seller
harmless from and against all claims. losses. costs, expenses and damages
(including reasonable attorneys" fees and costs actuaIly incuned) resulting from
the actions taken by Purchaser, its employees or its agents in inspecting the
property. All inspections conducted by Purchaser and its agents shall not
unreasonably interfere with Sellcr or its operation of the Property; and further
provided, how~ver, that no Phase U environmeJl~al study may be. conducted 011 the
Property without the express prior written consent of Seller. With respect to any
inspections or due diligence Purchaser performs relating to public records or any
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governmental agency, Purchaser agrees not to request an inspection by such
governmental agency without the prior, written consent ofSeller. Purchaser shall
maintain and shall ellSW'C that Purchaser and Purobaser's consultants maintain
comprehensive'public liability insurance naming Seller as an additional insured
with coverage of at least $1,000,000 for injury and death and $500.000 for
property damage in form and substance adequate to insure against al1liabUity of
Purchaser and. its consultants, respectively, and each of. its agents, employees or
contractors, arising out of the inspections or testing. An.y policies required by
provisions ofthis Section may be made a part of a blanket policy of insurance so
long as such blanket policy contains all ~f the provisions required herein and does
not reduce the coverage.

(C) Termination during Inspection Pcnod. Purchaser shall have the right to tenninate
this Agreement for any reason, in its sole and absolute discretion, upOn written
noti~ to Escrow Agent wi~ a copy to Sellet on or prior to the end ofthe Inspection
Period. At such time, the Escrow Agent shall return the Eamest Money minus One
Hundred and 00/100 Dollars ($100.00) {the "ConsjderatioD~ to Purchaser. The
Consideration shall be paid to Seller as consideration for its obligations under this
Agreement.

7. Covenants ofSeller.

Between the date hereofand the Closing Date, Seller shall:

(A) Maintaln (or cause the maintenance of) the Property in its current condition.
ordincuy wear and tear IlIld casualty excepted, but, in any event, in a manner
consistenfwithreasonable and prudent business practices;

(B) Maintain (o~ cause the maintenance of) all casualty, liability and hazard insurance
currently in force with respect to, the Property; and

(C) Not oause the Property, or any interest therein, to be alienated, encumbered (other'
than by mechanics' or materialmen's liens or claims which ScJlershall promptly pay
or bond oft) or otherwise transferred.

8. Seller's Obligations at Closing.

Unless required to be delivered sooner pursuant to the terms of this Agreement, at or prior
to Closing, Purchaser shall prepare and deliver, at its expense, to SeUer or Escrow Agent, as the
case may be, the following documents (<<Seller'8 Closing Documents''), In fOIm and substance
reasonably satisfactory to Purchaser.
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(A) Deed. Duly executed and acknowledged Limited Warranty Deed in recordable fonn
(the '~''), conveying to Purchaser marketable fee simple title to all ofthe Land and
the Easements, subject only to the Permitted Exceptions, but specifically excluding the
Documents to be Released;

(8) Quitclaim Deed. If there are any discrepancies between the legal description on the
Survey and the legal description in the Title Commitment (as hereinafter defined),
Seller shall deliver a duly executed and aclmowledged Quitclaim Deed, quitclaiming
the legal description on the Survey to Purchaser;

(C) Non-Foreign Affidavit. A swom affidavit from an authorized officer of Seller to the
effect that Seller is not a "foreign person" as that term is defmed in Section 1445(f)(3)
ofthe Internal Revenue Code of 1986, as amended (the '<Code''). The wording in such
affidavit shall be in such form as may be prescribed by federal regul~on;

(0) Transfer Tax and Withholding Tax Declarations. All such tax, transfer and other
declarations and returns, and withholding affidavits and infoxmation returns, duly
executed and sworn to by SeHer, as may be required of Seller by Jaw in connection
with the conveyance ofthe Property to Purchaser,

(E) Contracts. Original executed counterparts ofthe Contracts;

(F) Closing StatemenL A statement setting forth the Purchase Price with all adjustments
shown and including a proration statement;

(0) Seller's Certificate. A duly executed and: acknowledged certificate of an authorized
representative of Seller indicating' that all of Seller's representations and warranties
made in this Agreement are true and correct as of the date of Closing as if then made;
provided that ifSeller is Wlable to reaffirm such representations and warranties because
one or more of such representa~ons or warranties is not troe and such does not result
from the acts or failure to act ofSeiler, then Purohaser shall only have the option either
to consummate the transaction contemplated hereby or tenninate this Agreement and
receive an immediate refund ofthe Earnest Money;

(H) Authority and Owner's Affidavit Evidence ofSeller's authority acceptable to the Title
Company to enter into the transaction contemplated by this Agreement, and an
"owner's affidavit" and a "broker's lien affidavif', as the case may be~ in fonn and
substance acceptable to Title Company and sufficient for Title Company to delete any
standard title and survey exceptions from the title insurance policy, including. without
limitation, those exceptions for (w) mechanics' or materialmen's liens arising from
work at the Property which is the responsibility ofSeller hereunder, (x) broker's liens
arising from. brokers engaged by Seller, (y) parties in possession, other than tenants as
tenants only, and (z) matters not shown in the public records; provided, however, that
the affidavit shall be qualified to the actual knowledge only of the person signing the
affidavit for Seller and the affidavit shall further provide that nothing contained therein

. shall in any way be deemed to modify or enlarge the
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(I)

(J)

(K)

(L)

other representations contained in this Agreement or the limited warranty of title
which is to be contained in the Deed ofConveyance from Seller t~ Purchaser.

Property Files. Seller's Property files;

Brokerage waivers from all~ estate brokers entitled to a brokerage commission in
sufficient fonn that the Title Company will issue its owners policy oftitle insurance .
without exception to any rights ofany real estate brokers or other intermediaries or
third parties;

Georgia Withhol4ingTax Affidavit; and

Such other documents as reasonably may be requested by Purchaser or TItle
Company to effect Closing of the tranSactions contemplated by this Agr~ent.
specifically excluding proprietaIy information.

9. Purchaser's Obligations at Closing.

At Closing, Purohaser shall deliver tf.lc Purchase Price in accordance with the terms of
SectioD 2 bereof:

10. Additional Documents.

AU parties agree that they will execute and deliver to each other such additional documents.
certificates and other matters as may be reasonably requested by any one party or its attorney,
whether before or subsequent to Closing, in order to effectuate the transactions <:ontemplated by
this Agreement and' carry out the partiest intent~ expressed in this Agreement. provided that such
additional documents, certificates and other matters shall be provideti"without'material expense to
the party so providing such items (other than the c.ost related to preparing or reviewing such items).

11. Prorations and Adjustments.

Prorations. All prorations between Seller and Purchaser will be effected in accordance with
the provisions of1his Sectiop ]]. Ifthe proration ofan item subject to proration is Dot specifically
provided fur herein. it is the intention of Seller and Purchaser that such item be prorated on the
Closing Date on the basis of the number of days the Property was owned by Seijer during the
applicable period relative to the number of days the Property was owned by Purchaser during the
applicable period. Seller shall be entitled to all income and responsible for al) expenses for the
period up to but not including the Closing Date. and Purchaser shall be entitled to all income and
responsible for all expenses for the period of time from, after and including the Closing Date. Such
adjustments shall be shown on the closing statement (with such supporting documentation as the
parti~hereto may require being attached as exhibits to the closing statement) and shall increase or
decrease (as the caso may be) the Purchase Price. Ifaccurate allocations cannot be made at Closing
because cunent bills are not obtainable (as, for example, in the case of utility bills). Seller and
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Purchaser shall allocate such income or expenses at Closing on the best available informatiOIlt
subject to adjustment upon receipt of the final bill or other evidence of the applicable income or
expense. Any income received or expense incurred by Seller or Purchaser with respect to the
Property after the Closing Date shall be promptly allocated in the manner described herein and
Seller and/or Purchaser shall promptly payor reimburse any amount. due.

(A) Rea! and Personal Property Taxes. Real estate and personal property taxes and
special assessments (''!!!m'') on the Property which are paid by Seller shaD be
prorated as ofthe Closing Date. Ifany Taxes for the calendar year in which Closing
occurs have not been determined on the Closing Date, the proration ofTaxes shall
be based upon the Taxes assessed against the Property for the calendar year
immediately preceding the calendar year in which Closing ooours. After the actual
amount of Taxes for the year of Closing is known, SeUer and Purchaser shall
readjust the ~unt of the Taxes 10 be paid by each party SO that Seller shall pay
only the actual amount of Taxes attn'butable to the period occuriing pIlor to ~e

Closing Date and Purchaser shall pay only the actual Taxes attributable to the period
occurring on and subsequent to the Closing Date. Any taxes, charges. assessments
and personal property taxes after the Closing Date which are attributable 10 periods
poor to the Closing Date shall be paid by Sdler and any refunds or rebates which
are attributable to the period prior to the CTasing Date shall be paid to Seller.

(B) Contracts. All amounts due or payable Wlder lhe Contracts sball be prorated· as of
the Closing Date.

(C) Other Expenses. Except as otherwise provided in Section J3. each party shall be
responsible for all fees, costs and expenses incurred by it in connection with this
transaction, including expenses for appraisal. legal and accounting services.

12. Conditions to Closing.

1he obligation of Purchaser to co~ate the transaction contemplated here1Jy is
conditioned upon full satisfac1ion by Seller or written waiver by Purchaser of the following
conditions precedent as ofthe Closing Date: .

(A)

(B)

(C)

(D)

All representations and wammties o~Seller made herein remain true and correct;

Seller shall have perfonned all of the obligations and covenants undertaken by
Seller in this Agreement to be perfotmed.by Seller at or prior to Closing;

Seller shall have delivered to Purchaser or Escrow Agent all of the documents
enumerat«l in Section 8 hereof; and

The Property shall have no ~~wnbrances other than the Permitted Exceptions; but
nothing contained herein shall in any way modify the provisions of Section 6(A) of
this Agreement
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13. Closing Costs.

Seller shall pay any state or local-<tocumeniarr, excise and transfer stamps or tax~ payable
in connection with the transfer ofthe Property. Purchaser shall pay all premiums necessary to cause
the issuance of the owner's title policy by the J1tle Company and lIIly recording costs with respect
to the recordation ~f the Deed. Except as otherwise provided herein, each party shall pay its own
attomeys' fees. All other expenses incurred by Seller with respect to this Agreement and Closing
shall be paid by Seller. All other expenses incurred by Purchaser with respect to this Agreement
and Closing shall be paid by Purchaser.

14. Fire. Casualty and Condemnation.

The risk ofloss, damage or destruction to·the Property by fire or other casualty until Closing
is retained by Seller, but without any obligation or liability by Seller to repair or restore the
Property. .

If at any time prior to Closing, any portion of the Property is destroyed or damaged as a
result of (a) fire or any other casualty (hereinafter collectively referred to as "Casualty"), or (b) a
taking in eminent domain or conveyance in lieu thereof (hereinafter referred to as "Taking"),
Seller shall promptly give written notice thereof(hereinafter referred to as the "Damage Notic~")

to Purchaser, including a Statement by Seller of its estima1e (hereinafter referred to as the
"Estimate") of the cost offully repairing and restoring the Property (to the extent practicable) to
the condition which existed prior to the CaSualty or Taking. as the case may be.

If there sbalJ be any damage to, or destruction pf. the Property as a result .ofa Casualty or
Taking prior to the Closing, 'Purchaser shall have the right to terminate this Agreement by providing
written notice to the Seller within ten (10) days~rP~er's receiptofthe Damage Notice from
Seller. Upon such tennination, Escrow Agent shall promptly return to Purchaser the ~amest

Money and uponsuch return ofthe EaInestMoney, all claims an4 obligations ofthe parties, except
as otherwise expressly provided herein, shall be immediately released and discharged. IfPurchaser
does'not elect to terminate.this Agreement in accordance. with the. forego4lg terros of this Section
H. there shall be no abatement in the Purchase Price (except, however, Purchaser shall receive at
Closing a credit equal to Seller's deduetJ.ole and the cost of repairing all uninsured damage), and in
lieu ofany such abatement, Seller shall execut~, ac~owledge and deUver to Purchaser at Closing.
in counteq>arts, an assignment. expressly made without representation or warranty by Seller and
without recourse to Seller, ofSeller's interest in any net insurance or condenmation proceeds (that
ls~ after expense of collection) which may be pa~le to Seller as a result of such Casualty or
Taking. subject, however, to Sener's right to receive reimbursement therefrom ofany amounts paid
or Jncurred by Seller for or on account of repairs to and/or restoration of the Property prior to
Closing.

15. ,Remedies.

(A) IfSeller should breach, or be in default under, this Agreement, Purchaser shall have
the'right either (I) to terminate this Agreement and receive a refund of its Earnest
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Money, togethe.r with a liquidated sum ftom Seller in the amount ofamount ofOne
Million and No/tOO Dollars for atotal amount ofTwo Million and No/I00 Dollars
($1,000,000.00 for a total amount of S2,OOO.OOO.OO) (provided, however, in the
event that the breach or dCrault was not within the reasonable control or knowledge
of Seller, such amount shall be limited to Purchaser's out-or-pocket expenses
incurred, including, but not limited to, attorney's fees, in negotiating and performing
this Agreement and conducting its due diligence). such llq10unt having been agreed
to by the parties as a good fiUth estimate of Purchaser's actual damages, which
damages lll'e difficult to ascertain, as its sole and exclusive remedy; or (ii) to institute
an action against Sener for specific performance; or (iiI) to pursue any remedy or
remedies Purchaser may have at law.or in equity subject to the foregoing damages
limitation. Neither an uncured TitleObj~on which is in existence on the Effective
Date nor a Monetary Lien created or suffered by Seller throagh the date of Closing
shall not be deemed a default hereunder; rather such title matters shall be dealt with
as provided in Section 6(A) ofthis Agreement. . .

(8) If Purchaser should breach, or be in default under, this Agreement, Seller's sole
remedy shall be to retain the Earnest Money as liquidated damages occasioned by
such breach, such amount having been agreed to by the parties as a good faith
estimate of Seller's actual damages. which damages are difficult to ascertain, as its
sole and exclusive remedy. Seller hereby waives any rights to damages (except as
described i~ this Section 15(8) and except as the indemnities provided'in Section
6(8) and Section 16{A) of this Agreement, herea!), and Seller waives any rights to
specific performance against Purchaser.

16. Brokers.

(A) Purchaser. wanants to Seller that Purchaser has not dealt with any broker,
salesperson or finder with respect to this Agreement or the transactions
contemplated herein. Purchaser shall indemnifY, protect, defend and hold'Seller

. harmless from and against all· claims, losses, costs, expenses and damages
(including reasonable attorneys' fees and costs actually incurred) resulting from a
breach of the foregoing warranty. In no event shall Purchaser have any obligation
for the payment of any other real estate or brokerage commissions in connection
with the Property or this Agreement

(B) Seller wammts to Purchaser that Seller has not dealt with any broker, salesperson or
find« with respect to this Agreement or the transactions contemplated herein other
than JWB Realty Services, LLC (SeJIC?'s Broker), and Eany Companies, Inc.
(purchaser's Broker) and one of its employees, Ben Raney, whose oonunission shall
be paid by Seller. Seller shall pay all of the foregoing the commissions due and
'payable to them under independent commission agreements between the Seller and
the foregoing entities. Seller shall indemnifY, protect, defend and bold Purchaser
hannless ftoin and against all claims. losses. costs, expenses and damages
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,i

(including reasonable attorneys' fees and costs actually incurred) resulting from a
breach of the foregoing Wammty. A principal in Seller is a licensed Georgia Real
Estate Broker.

(C) Notwithstanding any provision of this Agreement to the contra1y, the obligations of
, the parties under this Section 16 shan survive Closing or any tenninatlon of this

Agreement

17.PROPERTY SOW liAS IS".

PURCHASER ACKNOWLEDGES :AND AGREES 1HAT PURCHASER IS
l::XPERIENCED IN TIIE OWNERSHIP AND OPERATION OF PROPERTIES SIMILAR TO
TIm PROPERTY AND THAT PURCHASER IS QUALlFlED TO INSPECT AND
EVALUATE TIIE PROPERTY. PURCHASER ACKNOWLEDGES mAT. EXCEPT FOR
THE EXPRESS REPRESENTATIONS AND WARRANTIES (DEFINED BELOW),
PURCHASER IS FULLY RELYlNG ON PURCHASER'S (OR PURCHASER'S
REPRESENTATIVES') INSPECTIONS OF TIm PROPERTY AND NOT UPON ANY
STATEMENTS (ORAL OR WRITI'EN) WHICH MAY HAVB BEEN MADE OR MAY BE
MADE BY SELLER OR ANY OF ITS REPRESENTATIVES. ,PURCHASER
ACKNOWLEDGES TIIAT PURCHASER HAS (OR PURCHASER'S REPRESENTATIVES
HAVB). OR PRIOR TO TI:IE CLOSING DA'TE WILL HAVE, mOROUOIn.Y INSPECTED
AND EXAMINED TIIE PROPERTY TO mE EXTENT DEEMED NECESSARY BY
PURCHASSR IN ORDER TO ENABLE PURCHASER TO EVALUATE TIm PHYSICAL,
LEGAL AND FINANCIAL CONDmON OF THE PROPERTY AND AIL OTHER ASPECTS
OF TIlE PROPERTY (INCLUDING. BUT NOT LIMITED TO, THE ENVIRONMENTAL
CONDmON OF TIm PROPEltTY, COMPUANCB OR NON-eOMPLIANCE OF THE
PltOPERTY WITH ALL LEGAL REQlJIR:BMENTS. INCLUDING. BYT NOT LIMITED TO,
ALL ZONING ORDINANCES, BUILDING GODES AND SET-BACK REQUIREMENTS,
AND COMPLIANCE OR NON-:-COMP-t-IANCE 'OF mE PROPERTY WITH ALL
RESTRICTIVE COVENANTS, BASEMENJ'S, AND OTHER PRIVATE AGREEMENTS).
AND PURCHASER ACKNOWLEDGES THAT. EXCEPT FOR nIB EXPRESS
REPRESENTATIONS AND WARRANTIES,.PURCHASER IS RELYING SOLELY UPON
ITS OWN (OR ITS REPRESENTATIVBS') INSPECTION" EXAMINATION AND
EVALUATION OF THE PROPERTY. AS A MATERIAL PART OF THE CONSIDERATION
FOR THIS AGREEMENT AND THE PURCHASE; PURCHASER HEREBY AGREES TO
ACCEPT THE PROPERTY ON TIlE CLOSING DArn IN ITS liAS IS," "WHERE 18ft

CONDITION, WITII ALL FAULTS. AND WITHOUT REPRESENTATIONS AND
WARRANI1ES OF ANY KlND, EXPRESS OR IMPLIED, OR ARISING BY OPERAnON
OF LAW WITH NO OBLIGATION OF SELLER TO COMPLETE ANY REMEDIATION
REQUIRED UNDER ITS BROWNFIELD PROGRAM CAPS, EXCEPT ONLY (A) THE
'ITrLB AND OWNERSHIP REPRESENTATIONS AND WARRANI1ES EXPRESSLY SET
FORTH IN nm LIMITED WARRANrY DEED EXECUTED AND DELIVERED ON TIm
CLOSING DATE AND (B) THE REPRESENTATIONS, WARRANTIES AND COVENANTS

, .
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OF SELLER SET FORlli IN THIS AG~~ [(A) AND (B) BEING HEREIN
REFERRED TO COLLECfIVELY AS TIm "EXPRESS REPRESENTATIONS AND
WARRANTIES"]. WlTHOur IN ANY WAY LIMITING TIm GENERALITY OF TIm
FOREGOING, IN CONNECTION Willi TIlE SALE OF THE PROPERTY TO PURCHASER,
EXCEPT FOR TIlE EXPRESS REPRESENTATIONS AND WARRANTIES. THE SALE OF
TIm PROPERTY IS wrrnOtIT ANY WARRANTY, AND SELLER AND SELLER'S
OFFICERS, MEMBERS, MANAGERS, AGENTS, DmECTORS, EMPLOYEES,
AITORNEYS, CONfRACTORS AND AFFILIATES (COLLECTIVELY, "SELLER'S
RELATED PARTlES") HAVB MADB NO, AND EXPRESSLY SPECIFICALLY DISCLAIM,
AND PURCHASER ACCEPTS rnAT SELLER AND SELLER'S RBLAlED PAR'ltBS HAVB
DISCLAIMED. ANY AND ALL REPRESENTATIONS, GUARANTIES OR WARRANTIES,
EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW (EXCEPT TIm EXPRESS
REPRESENTATIONS AND WARRANTIES AS HEREINABOVE PROVIDED), OF OR
RELATING TO TIm PROPERTY, INCWDING, Bur NOT LIMITED TO:' (I) THE USE.
lNCOME POTENTIAL, EXPENSES, OPERATION. CHARACfERlSTICS OR CONDmON
OF THE PROPERTY OR ANY PORTION TIIBREOF. INCLUDING, BUT NOT LIMITED
TO, WARRANTIES OF SUITABILITY, HABITABn.JTY, MERCHANTABILITY, DESIGN
OR FITNESS FOR ANY SPECIFIC PURPOSE OR A PARTICULAR PURPOSE, OR GOOD
AND WORKMArfuKE CONSTRUCTION; (2) TIIB NATURE, MANNER,
CONSTRUCTION. CQ,NDmON. STATE OF REPAIR OR LACK OF REPAIR OF ANY
IMPROVEMENTS LOCATED ON THE PROPERTY, ON nIB SURFACE OR
SUBSURFACE THEREOF, WHBTIIER OR NOT OBVIOUS, VISffiLE OR APPARENT; (3)
mE NA1URB OR QUALITY OF CONSTRUCTION. STRUCTURAL DBSIGN OR
ENGINEERING OF TIlE PROPERTY; (4) TIm ENVIRONMENTAL CONDmON OF TIIE
PROPERTY AND nm PRESENCE OR iWSENCE OF OR CONTAMINATION BY
HAZARDOUS SUBSTANCES. OR THE COMPLIANCE OF mE PROPERTY WlTII ML

" REGULATIONS OR LAWS PERTAINING TO HEALTIi OR TIlE ENVIRONMENT,
INCLUDING BUT NOT LIMITED TO, mE COMPREHENSIVE ENVIRONMENTAL
RESPONSE, COMPENSAnON AND LIABILITY ACT, TIm RESOURCE CONSERVATION
AND RECOVERY ACT, TIIE CLEAN WATER ACT, THE GEORGIA HAZARPous SITE
RESPONSE ACT OCGA 12-8~90",nm GEORGIA WATER QUALITY CONTROL ACT,
OCOA 12~5a20 AND 1HE EROSION AND SEJ;>IMBNTATION AC1'OF 1915. OCGA 12a7~1,
EACH AS MAY BE AMENDED FROM TIME TO TIME. AND INCLUDING ANY AND ALL
REGULATIONS. RULES OR POLICIES PROMULGATED THEREUNDER
("ENVIRONMENTAL LAWS'') AND PURCHASER ACKNOWLEDGES AND AGREES
THAT ALL REMEDIATION UNDER SELLER'S PROSPECTIVE PURCHASER.
CORRECTIVE ACTION PLANS (AS AMENDED BY SELLER AND APPROVED BY TIlE
GEORGIA ENVIRONMENTAL PROTECTION DIVISION (''EPD'') PRIOR TO CLOSING.
HEREINAFTER THE "CAPS") HAS NOT BEEN COlvfPLBTED AND UPON CLOSING
PURCHASER SHALL ASSUME FULL RESPONSIBILITY FOR ALL ENVIRONMENTAL
REMEDIATION AND CLEANUP OF TIlE PROPERTY; (5) THE QUALITY OF THE
LABOR AND MATERIALS INCLUDED IN THE PROPERTY; (6) THE SOIL CONDmONS.
DRAlNAGB. FLOODING CHARACTERISTICS, lrfll.fIlES OR OTImR,CONDmON~
EXISTING IN. ON, OR UNDER THE PROPERTY, AND (7) COMPLIANCB OR NON­
COMPLIANCE OF THE PROPERTY wmI ANY LEGAL REQUIREMENTS OR PRIVATE
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AGREEMENTS. EXCEPT TO TIm EXTENT RESULTING FROM A BREACH OF TIlE
EXPRESS REPRESENTATIONS AND WARRANTIES, PURCHAS~ HEREBY
EXPRESSLY AGREES mAT SELLER SHALL NOT BE LIABLE TO PURCHASER FOR
(AND PURCHASER ON BEHALF OF ITSELF, ITS ,SUCCESSORS, SUCCESSORS IN
TIn.E, AFFILfATES AND ASSIGNS HEREBY RELEASES, ACQUITS AND DISCHARGES
SELLER FROM) ANY SPECrAL. DIRECT, INDIRECT, CONSEQUENTIAL. OR OTHER
DAMAGES RESULTING OR ARISING FROM OR RELATED TO THE PROPERTY OR
TIIB OWNERSHIP, USE, CONDmON, LoCATION, MAJNntNANCE, REPAIR OR
OPERATION 11IERBOF. PURCHASER ACKNOWLEDGES TIIAT ANY CONDmON OF
THE PROPERTY WHICH PURCHASER DISCOVERS OR DESIRES TO CORRECf OR
IMPROVE PRIOR TO OR AFTER TIm CLOSING DATE SHALL BE AT PURCHASER'S
SOLE EXPENSE. EXCEPT TO THE EXTENT RESULTING FROM A BREACH OF THE
EXPRESS REPRESENTATIONS AND WARRANTIES, PURCHASER. EXPRESSLY
WAlVES AND RELEASES ANY AND ALL CLAIMS AGAINST SELLER UNDER
FEDERAL. STATB OR OTHER LAW (INCLUDING, BUT NOT LIMITED TO COMMON
LAW, WHETHER SOUNDING IN CONTRACT OR TORT. AND ANY AND AlL
ENVIRONMENTAL LAWS) mAT PURCHASER MIGHT HAVE AGAlNST SELLER
RELATING TO TIm USE, CHARACfERISTICS OR CONDmON OF TIlE PROPERTY.
TIIE PROVISIONS OF nus PARAGRAPH SHALL SURVIVE nm CLOSING AND THE
TERMINATION OF nus AGREEMENT PRIOR TO CLOSING. TIlE SUBSTANCE OF
nus PARAGRAPH SHAlL SURVIVE TIm CONSUMMATION OF TIlE TRANSAcnON
CONTEMPLATED IIERE'll4 AND SHALL BE INCLUDED IN TIlE SPECIAL
STfilULATIONS TO nm CLOSING STATEMENT TO BE EXBCtITED BY PURCHASER
AND SELLERAT CLOSING.

18. Brownfields Program

(A) Seller discloses to PUrchaser as f~llows: (i) pursuant to the Geo~gia Hazardous
Site Reuse and Redevelopment Act, O.C.GA Section 12-8-200,· et. seq. (the
"Brownfield Act"). the Property was subIn;itted to be covered by the provisions
and protections of 1he Brownfield A.ct pursuant to various applications
(<<Brownfield AppUcations") and' the applications were approved by the Georgia
Environmental Protection Division (''EPD'?; (ii) a Brownfield cqrrective action
pian ("CAP") was submitted as part of each Brownfield Application and is
binding upon the Property; (iii) upon implementation of the corrective action
contemplated in each CAP and EPD's concurrence with the CSRs described
below, Seller and· subsequent oWners of the Property shall be provided with the
benefit of the limitation of liability created by D.C.GA. § 12-8-208 (the "LOLli).
subject to implementation of ~aoh CAP; and (iv) the LOL. The various
Brownfield Applications and CAPs are identified in Exhibit "e" attached hereto
and incorporated herein by reference.

B. Purchaser covenants and agre~ that, with respect to the Property: (i) any
obligations to be performed by Purchaser under this Section 18 shall survive the

13

Public Version 



Closing of the transaction indefinitely; (ii) Purchaser shall perform diligently and
in a good and workmanlike manner all acts and other things necessary and shall
assume all obligations imposed pursuant to e~h CAP, including, without
limitation, all applicable risk ,reduction standards and corrective action
requirements applicable to each CAP and contained In each approved CAP (all
such acts and other things are referred to herein as the "Brownfield CAP
Compliance Measures"); and (iii) Purchaser shall submit on a timely basis (and in
no event later than the time required by the EPD) in accordance with any BPD
requirements a Brownfield compliance status report (the "CSR''), relative 10 each
CAP (the "CSR") with respect 10 the property therein described certifying
compliance with applicable risk reduction standards and corrective action
requirements with respect to the Property, and shall obtain the director ofEPD's
written concurrence with each CSR (the "EPD Concurrencell

), copies of which
shall be promptly provided to Seller; (Iv) Purchaser shall perfon,n any additional
acts required by the EPD to preserve the LOL. Purchaser shall expressly assume
all ofSeller's obligations and liabilities under each CAP.

C. Although Seller does not inteild to undertake any remediation activities before
Closing, Seller may at its option perfonn some remediation activj.ties. Ifso, Seller
shall be entitled to receive any tax credits Under the Brownfield Application for
performing any prior remediation activities up through the date of Closing, up to
the amount of its qualified costs and expenses to perfonn such remediation and
Purchaser agrees to cooperate wi~ Seller to allow Seller to receive such tax
credits.

.
i .
:

D. Upon Closing, Purchaser shall be solely responsible for perfonning any
remediation activities upon the PropertY and taking such other actions as are
required pursuant to each tAP, and the Purchaser will indemnify Seller from any
and all claims, actions, demands, losses, damages, expenses ("mcluding, without
limitation, court costS, attorneys' fees and accolUltant's fees) and any and all
liabilities to SelIet arising from such remediation activities perfonned by
Purchaser upon the Property and from any failW"e of Purchaser to comply. with.
each CAP.

E. Seller hereby discloses and Purchaser acknowledges and agrees that Seller is
amending or intends before Closing to amend the Brownfields Act Application
and CAP for the Ansley South Belt1ine tract to subdivide the property being sold
by separate agreement by the Seller to Roberts & Shemn, LLC (which property is
not part of the Property covered by this Agreement), pW"suant to that agreement
having an effective date of March 26, 2007 from the remainder of the Ansley
South Beltline tract to create a separate Brownfields Act Application and CAP
covering the subdivided properties.

Although Seller is making no representation or warranty, express or implied of
any nature whatsoever conceming the environmental condition of the Property,
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Seller hereby discloses that it is aware that the EPD file for HSI Site Id No. 10704
contains infonnation about contamination whIch' impacts the CORRIDOR
EDGEWOOD, LLC, tract.

19. Lik~Kind Exchanges.

Each party acknowledges and agrees that the other may engage in an exchange of like­
kind property, using a qualified intennediary or ~change accommodation titleholder, pursuant to
Section 1031 of the Internal Revenue Code of 1986, as amended, in connection with its
disposition of the Property. Each party agrees to cooperate with any sucb like-kind exchange;
provided (i) such party shall not be required to execute any instrument that increases such party's
obligations or decrease its rights under this Agreement, (ii) such party shall not be required to
incur any liability, cost or expense, and (iii) such party shall not be required to 'take title to any
other property. Such party agrees to consent to the other party's assignment oftbis Agreement to
a qualified intermediary or exchange accommodation titleholder in order to facilitate such like:.
kind exchange so long as such assignment does not adversely affect such party's rights
hereunder, and such party agrees that it will have no recourse whatsoever against any qualified
intermediary or exchange accommodation titleholder to whom this Agreement is assigned;
provided the other party's assignment oftbis Agreement to a qualified intermediary or exchange
accommodation titleholder shall not result in t1te other party being.released from its obligations
and liabilities hereunder. '

20. Stand Still Agreement

Seller discloses to Purchaser that Seller is in the process of negotiating a "Stand Still
Agreement" with the City ofAtlanta prolu'biting ce~n development activities upon tho Property
as provided in the form of the Stand Still Agreement attached hereto as Exhibit "Ott and
incoIpOra.ted herein by reference. Purchaser agrees that from and after the Closing Date,
Purchaser shall negotiate in good faith &tid with roasonabl~ diligence with th~ City of Atlanta to
enter into a Stand Sti]] AgreemC\1t substantial~y .similar to the Stand Still Agreement attached
hereto as Exhibit "0". This obligation shall survive closing.

21. Miscellaneous.

t
. i

(A)

(B)

Modifications: Waiver. No waiver, modification, amendment, discharge,
termination or change of1bis AgrOOment shall be valid tmless the same is in writing
and signed by the party against whom the enforcement ofsu~ waiver, ~odification,
amendment, discharge, tennination or change is sought
Entire Agreement. This Agreement constitutes the entire understanding between the
parties with respect to the transactions contemplated herein, and all prior or
contemporaD.e()us oral agreements, understandings, representations and statements,
and all prior written agreements, understandings, representations. statements, letters
of intent and summaries oftenns are merged into this Agreement.

IS
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(O) Notices. Any notice, demand or request which may be permitted. required or
desired to be given in connection herewith shall be given" in writing and directed to
Seller and Purchaser as follows:

ffirrtended for Seller:

Ansley North Beltline, LLC et. al.
c/o Wayne H. Mason
1505 Lakes Par~ay
Suite 130
Lawrenceville, GA 30043
wayne@maQisonventuresltd.com

with a copy to:

Thomas J. Andersen
Andersen, Tate & Carr, P.C.
1505 Lakes Parkway
Suite 100
Lawrenceville, GA 30043
tandersen@atclawfirm.com

Ifintended for Purchaser;

NE Beltline, LLC
c/o Ben Raney
30 Ivan Allen Jr. Boulevard
Suite 900
Atlanta, Georgia 30308
braney@banycompanies.com

with a copy to:

Charles T. Sharbaugh, Esq.
Paul, Hastings, Janofsky & Walker
600 Peachttee Street, N.B., Suite 2400
Atlanta, Georgia 30308-2222
cbarliesharbaugh@paulhastings.com

or at such other address or to such other party which any party entitled to receive
notice hereunder designates to the other in writing from time to time in accordance
with this Section 21(Q). Notices shall be sent by certified or U.S. Express Mail, on
a return receipt requested basis, or overnight courier, hand delivery or by email
delivery and shall be deemed delivered on the earlier·to occur of: (i) 3 business days
after mailing for notices sent by mail; (ii) t business day after shipping for notices
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sent by U.S. Express Mail or overnight courier; or (lii) actual receipt Ifdelivery is
refused or delayed by the address.ee, notices shall be deemed delivered on the date of
refusal. in the case of refused delivexy, or on the date specified in (i). (11), or (iii)
above, in the case ofdelay by the addressee.

. (D) Goyerning Law. The validity, meaning and effect of 1his Agreement shall be
determined in accordance with and governed by the laws ofthe State ofGeorgia.

(E) Countetparts. This Agreement may be executed in countetparts, and so long as each
party has signed at least one countelpart. each counterpart shall be deemed an
original, but all ofwhich together shalt constitute one and the same instnunent.

(F) Interpretation. This Agreement shall not be construed more strictly against one
party than against the other merely by virtue of the fact that it may have been
prepared by counsel for one of the parties, it being recognized that both Seller and
Purchaser have contribured substantially and mlltcrla11y to the preparation of this
Agreement. The headings in this Agreement are inserted for convenience and
reference only and shall in no way affect, define, describe or limit the scope or intent
of this Agreement Or any ofthe provisions hereof.

(0) Assignability. Purchaser shall have the right, upon written notice to Seller, to assign
or transfer any ofPurobaser's rights, obligations and interests under this Agreement
~~ro~~. .

(H) Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective legal.representatives, su<:eessOIS and permitted
assigns, and each reference.herein to "Seller" or "Purchaser" shall be deemed to
include their respective legal representatives, successors, and peIDlitted assigns.

(I) Time ofEssence. Seller and Purchaser agree that time shall be ofthe essence oftbis
Agreement.

(J) Invalid Provisions. In the event any tenn or provision of this Agreement shall be
held illegal, unenforceable or ~opemtive as a matter of Jaw, the remaining terms
and provisions of this Agreement shall not be affected thereby, but eaoh such
remaining tenn and provision shall be valid and shall remain in full force and effect
unless the intent of the parties hereunder cannot reasonably be accomplished under
the resulting agreement.

(K) Business Days. If any date herein set forth for the performance of any obligations
by Seller or Purchaser or for the delivery of any inst:rument or notice as herein
provided should be on a Saturday. Swtday or legal holiday, the compliance with
such obligations or delivery shall be deemed acceptable on the nex.t day which is not'
a Saturday, Sunday or legal holiday. As used herein, the tenn "legal hoJidat'
means any state or federal holiday for which financial institutions or post offices are
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generally closed in Georgia. As used herein. tho term 4"nsiness day" shall refer to
all days which are nol Saturdays. Sund~, or legal holidays.

[SIGNATURES APPEAR ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement ofPurchase
and Sale as ofthe date fust written above.

SELLER:

ANSLEY NORTH BELTLINB, Ltc, a Georgia limited
liability company

By: '2-- ~r::::::.:
~~anaget

ANSLEY sourn BELlLINE, LtC, a Georgia limited
liability company,

BY:~~
~e H. Mason, Manager

PffiDMONT BELTLINE, LLC, a Georgia limited liability
company

BY:~~
~ason;ager

NORm AVENUE BELTLINE, LLC, a Georgia limited
liability company

BY:~~~ .
L::eH. MaSon, M":iiager .

CORRIDOR BELTLINE, LtC, a Georgia limited liability
company

By: ~.~~
~e·H. Mason;-Manager

CORRIDOR EDGEWOOD, U.C, a Georgia limited
liability company'

By: /P-~~
ra~Manager

[SIGNATURES CONTINUE ON FbLLOWlNG PAGE]
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PURCHASER:

•a Georgia limited liability company

[END OF SIGNATIJRES]
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EXH/BIT"A-

l4!:W!
NllrlblkSopthern B,Dw;!! CDmp"lD' '5'

AIIElg Norrl! ;BdrJlpr. LtC

Allrigllts, tl*allll fn1~osl of<nmtl'll"lnapan:el ofl8lldbel~tlpor1ltlll Qflbllt Jhl~ pC
raUroId lalQWlJ as~~S1Iwt J3clfliIM oo=pma4 of]8Il4 lIId dt:ht t4warqmg
and bdnZ hl LandLoIs 56 in4Still 1be tf'Z>fcnicn ofl'allOll Coumr. Gcorsla ana
being mOlll pl2tleu'lerly desen"bc4 u foDOWI:

Sald pN1=d alJud bcjbinfnJ at. poi:aI em~~I DCI*l"Itne ofariel Bcll1im at
RtI1wJ.r V$alIOII Bta1fCJl S~20,JDOtO or Joar,I8idJlOint 1I!8Q bctn, 100 feet If
JllBGVied tadlaIly a:nd atrl,btqJQ flam tha al4l:Omerl1lle ofBeliJine to 1bepohrt of
bludect!oo ot11le'W~DPt of".,* of'md Bc:hline ID4 the IOlltherlrrisllt Ot
wq l/PC of1btl"'i" 1l1Idc~.1hf hid B~JI!iao10 lb5 milia Jfm riebt ot..,or
Ol1llJlorMlIllD,~ A.t711lb, 0e0Jib,.1DIfw~D.c., ;dtlpahltbeblga
~oC230rlet,JnO:ISorles:s,lI$~muolllbctJT=otlon.~q~sald
~ ofBolb1itlill. 2,5'x 2,5' IloDc ~0lC oulvtr1 JDCI1l:d at RaIl....,.Vahla!foa
SfallQIl50S3+9D.mm or less; .

ncnce. .long IhtodpaJ ClClll1etGnto(~B~ ill, 8cllUalll1UtbWllld1 d~tlon
wfth u1rtp ofJsmJ 2001Cot~bdnt 1002C,Un wfcl1b OD eaab d<Jc ofchc oria!Aa1. _
C4lIItl:r1lno ot'$ll16Bel1tizlc:fon~ oC3,'l41.5 ftc; 1lI0l't Dl'JetI.lO lllc pofntot
ICJlllbnu ofnU Jldp af'Jand, satdpomtbdJli the~ dOear e:m.Soc:ale!l II
R.,1wJy Valullllon Sta1l0ll 50Ut67.5,1llOrC or leU, IIXJd aontabinr 14.9] .om, Illllll'll Dr
loll, • .....---

saW pat"J ofpzuped)'beiDg~as!~ onRalIwll1 VaJua1lon MapaV.l2I/J
a:n~V-12al2,coplt$ otw'hich~.I1Iac:hedh=tD ImlnUdo aparlheteotand OIl me In •
!he 0ffI~ otthoArobives ofOmotor.

S-W propeny kSlIS. por1iOD-af~propcrty dcsodbcd Iil~cclBookN, pap 371m~
Of1Jce ot!beCl~ otSUJl'ldo!' Calm ot1\IlIoll Count)' wAJoll Xu 'Cl\lrh of1b\l l1egbnSnJ
poba ottbt alJove-dCSWI"b1ld FaPeJtf IlRaJJw Valll&1ioD Station5OS6i'20 lUll!~ II
PlIJ1loJl otWiptOpCdy derCnW lA Dd BOD1t B. Jltga 3&1 fn &aid Clem', om~ wflIc1I
ifcsJlOnb Qf113 I:lAWlino otOlear Ciedc. .
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LESS AND EXCEPT FROM PARCel 1 ABOVE THE FOUOWlNG PARCel OF LAND:

l"AACELA.

NDlSbIkSDll\btalIbllro1d - ~Foot Sldp
Slal101l5DS~m IIINenbJG;!ll orw., orMOIlIJOIll!l)'Jl~ltoad

~ lhIa!.Jnd or JllIC1l/;J*~lyl~ !!4.1lD~ Jp Lau4 Lois 5& u4 57 Qf1ht J7ll1'DlsVlat or
}lul\Qll CountY. Ocoil!IIPdw.a lIlDl1lptllt~lad)'d~ lIS 1OI1ov1Cl

1IEOIN1iJliO1It.:pdlllbelaa lbt~or~Ml\UI)' Iil:b\ or.~otNClI'lolk SDIl1hml
Ralh'0p4aIlClIbcJllXlhcrl1l!&htofWl1~PcnyRoad (~O' JVW);
111_~ IlIId Jlsht flfYiI'J oCNIllfoIkSolllhc:nl JI.alIItII4 lad r1IllDlaJ 1lle 1bU1JWlo& CD\II$ClI:
>lorlh 28" 17' P8" West a~ of!6ll27 1l:ct 111 • pu&I1f lllon& • QIM to 1M J!llbIllll an
dlsIaDcc or..aM. net ,"lei CllI'A bavlalallldias 0(''96-(."/9M all!lOJl! kadnJ oOIOf\ll:l3'
33' 5U' WCI4l1l1d I cbor4~or..nJ'.l~lo. plIlDq~1oav1ll'Rid~ J1gbc
ofwiy ofNadbIk Slllltlmmltallndlllllf1lIIIlITRlNonh71· liP' 16"Euta~of 16.'1P f=t
10 1I pobI: l!Itnoc~& a cum 10 l1lo J!JIit lIlIlllI~ or J7PJJ tm (n14 l:Ul'VC bavlnl a
lJIdbl; oCm.&4 fc~. c:boid~ Ilfr01llllJ.,. J" 2S"E*aa4. dbm dtfl_c ofJ78S8
(ceQ to I poIll\; 1IleIJcc SOlIIL W';lO'23"BllfIa 6fslIua: DI'm.1HOc:l191lpoint; I!leIIot SoaIll
25" J1' or~.lfisuul= oC1W» feet 10 allClat loIe:riced1l& \be~ dpt oCWll)' Qf
Aforemt:al~ Molltgomtl1 '1'fI1~1bI:I=~~ms Jbhr ctwa)' oIMIlIUJODlR11clly
'RollI! ~~ SCNllI (jz' O<r OS" Wcsl • cIIsta=c or 15.00 l:et to 1ba l'OlN'r OJ>
~.Sf1d Ira..t COlllaiailII otll53 Ie=.

"J'OGE'l'aEltwtT1I:

lbblkBolllhcmlWllOlll1- IOhltBldp
Am WllIJ!lIMDllIg<IaIOIyfctt)'bll1~sbt orwa,.

I>U tba11Plll«~ orlalul~ tllIl Wpc fD l.IlId l.oI. ~6 of1hc 1'" DlMln IIfrulron
CollDly, 0c0!P alllI btInt lIlcn pnlcu1ad)' t1cmIbtd ufollowr. •

• • 1

llBGINNlNO III a}dnt 'bda&1bt~M1If. wmody zli14 of",.y tfNOlfoll; So1llbtl;n
ltDDtola llII1~ IOlI1hDrll~orwot~ l'an)r'R0lI4 (~O'1VW'); ihCllCO aJonc md
xlPt 1IfWJ>"~lkBouIllt=~lllh1llllllIllot'Natrb2ao 17~ W·Westa~or
<1M!) fCl'l1Q1 pa{nt~ 1Lc 1llll1IlClI1li&bl at'W'f of'MoIllBOlllQ}'l='Iln)'}toad; \hcllcc
110llJ~ )\gbJ or wry ri h/ltAtpaCJ1 Fcn1ltoad aDd %lIllI1m, NOltb Q" 04' OS"~ •
~ lit' 10.00 iC~ io a J"llD~.\htaec SoIll!l2J' 27' or Belt II di.tlaoc of ~O.OO ~1) \0 •

• polnllulcnodllll~ $0lllllClI7 pg1d DtWG1or~ F"'1ltoM; 1IICJlll~ aloae lllicl ri;lll
ofwrJ oCMOJll&OIIlCl)')'=1 Rc*d \IIl4:ollnlPa SDlIUI62" 04' OS" W= • dblanl:f or '0.00 all
to b POJN'T OFllBllIHNINO. Said ltaetcolllalllllllom Illfllo
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1'A'RCEl.:B

N«fa1It BoulbcmlIaIIn=d- Malalmallce Shed Tnol

AlI1llJt tIlKl Dr pUl101 of lan4 billllllld bolnF ill Lam I.d 56~~ It' Pb1dc4 or PIl1lall •
ODlmIl'. Oocqh~ ~1IlOIt~rlt dail:dbed.,~: •

Tor=b1ha-r-l'DlnlofJ~_~ • Jlll1pl t>elJla~~ Dlthc~
rl~ llfWll1 ot'NQr1blt SoalIlem RallrIlad N16lbalO1llllm,d~ of..",yarM~ 'F~
Road (40' PJVrt. thwe aTo1lJJIil) JlslIlotT/l)'blNDrJQIkSQl\hem 1YdlrDtll JlOlIIh 2aa 17"llJ"

. EaJl. D1S\alll:C 1lf36'1.96 feel.~ d:$TRU,It~.OF1JB01NNINQ; lIlcDcc 1carvlna aald*
ofWI'J Nld IlllIIl1III NoI15I61'%3' 15"'l!all d\sIInae ofr,J.63~ to. pcW; lbl:IlCI Solltb:z&·
1r sr Ed ..~ ol':lot.7;1 fcc1 \0. JlO)JIll1llC= Soulh~'DS' ~,.. We$!. dIslQDD of
73.62 .foct ~ .. point 011~~ Jlali or.".., crl'NodblIc 8wI1>om lWlroIcl; lbl:nc:e doni
uid :1Jbl of"'~ Nort1I 21' 17' W ""eel ..~ of 20036 ofoft 1D 1IIt J'01Hl' ~
~OINNINO. Sald tncl COIlQIII!nI 0..»9 - {14,'1151lj111tt fccO...
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An rleQts. 1!tJIud inltotelt ofOtalttQrhi a. pazcel Qflalld 'btllng.. JlOJ1lOl1 of!hRllI~ or
nfho~dblown ll$=D!lcatur Sll~ BdlIim Q(QIlpz:ised llnm4lllld ri,cht or."" 17m,
AIId bclnlmWd Lof1 SS IIUd $6=the I~l>SstrlQt offilltOll Counv, GaorBfa aM
bem. more petlleularlrd~a as ronown •

Said prcd otllll1d~i If_point on 1heoriPlll11~ o1'aldB~ It
RaIIwll)'VNuaUon $\doll 5038+67.5.~ or1m;, Slid poiDt ofboghmin~ aJ~l) beDlg
tbc~~otCJ;arCzcck-ncllhepojllt af~otl'Uoe1 J;

1b=cc, .1oJlg tllt saidDript o=t:lln~m. p::qcm IOUOlct&ic:d1~u~. atdp
orJall4 bdJIil200 fetlwj~ bc:!ng 100~ hnddlh on elldl mil otlbaMi4 oontmm.1br
• dill!llC$ ftfm.5 foct, mllrC orl~t 10Apoinr, Ide!JIOint~ the~~
~tw=D Laud LolJ 55 Illd~Joc:Idd as ltaiMayV'ahaliOJl(Nstioll 50.9'1+26, mwo Ol'
leu; .

ThtllCCt cont!aUbIS doug me sald 0l'iJtn8l cemmIoC Ill. goncra1.~lheastClt1yclfmttoo
Yd11l1 ftdp erlalld kina 13Z1~ lI'ld~ btIng 66 feet ill W1ddl OIl ~aob ~de oraald
centtr11ne. dlstance olGOleer, JIlm orJel3t to file peint ofll:an!Dw.nidpomJllmJ .
~nonh IliJe ofl'ioamcmA'VcnDO (Road)locabS at.JlQhvayVa1'llllUon SIaIioA $101
+46, IlIOrs or klJ.llId cQllWntn:S.21 A~ IPOtD or lea, lOll bcilli~1I1 u
dJowD DtIlW1wa1 YalllItJorJ Map V~lM.ll copy ofwbicb b attacmd 1=lttO lllJdm•
• pat htft01'nd lID me fn 1Il~ OfJit:t of~ Arvb!vcs otOiaatDr. .

Btidparvc1 bem,11lat~ oftbcFDJltItJ' described mDeed Book 8.,~o 381 ill the .
O1ftcc ortbc CJorhfS\lpe2iPl' CourtotPulloaC01lIlfT~ mlJth otthc ccn1cdina fJf
OJ8lII'Cmkaad1bal.plltl!ou oCtbe.PmJlCl11ducribt:d In I deed fiOJD 1. J."1'bm1lcr, chI.
OcOfgkIJr1.lno ),aUway CCllnPJll1 dllllld Scpltm1icT.25, 1866 m1=anted in 'Deed
Book--oplISO_m.Sllid Clcrk'1: om= 'H'bicb lfcSJlOrlhoC1Le JlQl1h,hlt ot
1'IcdlDolll A'VtUUt~.
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bw!.1
NftCfoJfc S'lltbGnl 'bat:Cotnpa!'l' II!

'_tlIl\01ItBeL _IJ.C

AllneW.Ullc.~ lntetett orOl'lZllCt inaJ:l*l'CCI ofJand kiu, 1portlQll oflhat Jllle at
rIlhoad 1cJltrND utllo P=arar S1r=t l3oltlb\o c01Ilpdscd orland md right ofway J)1n,
I:ld betag 1lI Land Lots 54 aliI! 55~ tho 1.7.D1llriet of11U1toIl Coum1. Oeorgra alSd
bcSJlglllOlt pllJtl'01JIarIf dosodbcd u follows:

Said parcel Df)lIlld betinsWllIC apoilU OD die DligImrJ ot:lIlUDne oCRid BeItUno at
RsllwaY Va1tlatbl StaUou 5101+46. Rid pojJlt~I ibo noI1h linll ofPlodmont AYDII=
(Roa~ and .t.o~ thepofntot1t11nbnJc afPu;oJ 2;

Thcllcc.lIlIma th6 ni4 ocmtedint In • ~mJ~my dIrec1S<lll 'Wfflliltrip oflllnl1
bdng 132 foel~.belog 66 faat hi YMth em callfl sl~ ot'sat4 cmtetfInefor a dfstlmllll
atom fcet,=tncrlcss, to IPOi!rt, sal4 poilltbchiJ1m ~tcr]jne orOarOrcok~
at J.ailwqV.1ua1iml 8umwSlQS-IoSS.nl(mor t,;,: .

~ con!Jmdllgalong nia =1eriiml til •~1~tbeaster]l dlrcetiotl With a$trIp
(I(JzQd 'bdnB 200 feGt wide, bdll: 300 ~1lJ fll w.I4fh on cad2 rit1c olthe said ccnlerJmc for
a cfllCaiCl! of4;J.57 Aet, mOll litJcsr.1o1bepomt ortennlnus, JIll! poSDtbeIng lb. wm
Ji=ofMllIllW DliwlOdl&ld atRiliJwq VaIvl¢foA Slat(oIl.SJS1+I2. ZllOfI OJ' J=, ana
contaWnB %1.69~ JlJWY or1m, llII4 bcmi~&D1 a. shawn (IllRdlWll)'
VI1lIInIOIIU. Y~2MancJV·12l113. DOplef ofwlidlce auaobodhcrclo and =llie a
partbcreoflJld C111Ile 11l11le omoc Of1hlr~ ofOzantor.

SaIa-pared ofJlQIlJ bdns~ pw1!Oa ot1halproperty cmcnOrd fQ adUll fi'am J. J.
~\O eoorp. A.irUnc IN"lviq~cIa1I:d BcptRl1b:r~ 1B66lJ1dmonW
mDd:Boo1-...#~p _fll~·omceO!~Cbk ofBu,pc:ior~otrultOla
ColIQl)'Viflloll-H~ iOIIt1l c(1hcmrtlllilit of1'1edmontA'YCIlUt (RDAd). a1l oCiha1~ •.
dC$dd InDad~okM, pap 760 lu se3d CJI:rk'. Ofti= and tho PQttiCln oftbaS •
pltlpelV~!IIiJtcd !DoltM,N$1611lld DI:CiI Book·S65. paao 2 Wb1ch liM
DOl1h of'dae IlW1b J!lIeotM~ DdvtH
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~
Moll! SolJflnnt li!JJfty COElpm '2

Corridor Br,ldJDe.li!&::

AD rlg!ltl, tla~ and ham$ en Ola»lOT ill 1 partl5l orW beIDa ~~qJ1 onbll11luo Df
mb'oMf bJown ulbc~catllr SvcetBddlm COlllpdscd otJazlcJ ADddlbtor~J,fn&
and being ill Land Lot53 and Sot ol'the 17"J>llIl1iound I.m4Lol1701 tho lJl1"m.trict
otFllhou COlIIIly, Gc:ergfa end bdne Jltote patdcu1af1 d6llliIfled IS raDov.s:. .
Saidprce1 orlaPd bo;illtl~ at1l1'01nt on the tmpal~ oCsaidBaltbo •
lWlWll}' Vak1llllm staI.iou S151+1~ mwc or)tU, $IIId Pahd.llfboJi=Inl beiztg t1lc wO$t .

~ l>l'MlllJIWDJlve wl alsohdoc lbt paiDzor~ ofPa:z::cdl3:

Thcllce, al<mg ,dd ceutqrible"m;IgtJlmJ~ d!rcc6oa~ a mipatlmld
'being 200 feetwi~ being Joo ftet ID wJc1lh (III eacll.llde orsa1d =*tUudbruJlsbmce
tlf'J.166 feet. mllf~ IIde",to apomt, aaflSpohrtbef¥lfOltcammma JDdCltweeuLimd
lob 17 and 53 ~ted ItRdhwy VabJlOIl SIatim Sl~71,mcn or lCSl1t .

1'bcIlce, allnlt ..14 eentcrlblc ill. gtllmI1,o~ t:IIrcolfonwith &. mJp otland
boUlg J00 feet 'PIItk, bcJng '0 ftctmwidth em caoluldeatAld llCIlIedim:.1br& OlSbnca
Df3.164.9 feet. mln or less, 1<> iliapoInt aL't=nblallot~stdp o!llllda AlapoIDI.
bcblg1M COIlJlIIOll Jfl!o bctw=I.ImdLwl'TaadU~ IlRlUwlyVIlhmtiaa
~n 5194+42.9. m0J6 0: len.

SaidpuotJ otlllld~Jni.~ oftbat~1Sm:dbed1n~13oDkM. page161
cdO~Book S6S,pIP 2whlIl1l11cs I<lUlbe:ut.l7l'UllJ DOrl&M:alme:~ I>rivt,
an onbllt~des=lbed InOm! Book Mtpagc 7SI, :Decd3ookr.JllFl15 end
Deed »ook M. JlBP 757 bi1beomoe at'l1lc CJctk~CourtctJl'uhOll CouI1ty •

.. AJso .. 'itrlp orlmll~g on~"'~ If~ Dlmf a4jClfniDz dJe lbove-ifcmi1l~ pa=1 or
lana bcthmln& 111bc south 1111QolR~~ IDcb.S at11ii~ Unc or0rccrN00d
Awuua IS EboWllls puoe1' C?UlldIwatV~'Uap V.)2a13.

XJtss AND EXCEPT1b~~ SO.f~ wid~strlp ofhaldA between die 8ClIIlhCldT·
Ih» ofMOllIOC J>rJve and the Q(JIIIlJlOlJ J,iJlIl btISweoD La:od Lols S3llld 17~ JS
Ral1-#.'l1Vd~ SlatJollSl~

Slrl! prl)pcl1)' lIdug shovm D# RJl1we.>' Va)ullbMaPs~.).2-'3 lIIld Vw12a14, ooplos of
wllJeb are ..nal#d berelo md"1de apanhereofand em fife III~ Office otlhe Atc:Mvcs
ofOnntot.
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~
N'orl'oJ1c Soutlu:ra ;RaP"!! CPMP!lJY tp

N2l1h Avulle JdtJIu!z :LLC

AlJ righ1$, ~1111 Md~t orOran/or in ajlucd' ofI=d 'beill8 I. portJon oflhat Hne or
nIlrcad known Dr !he Demw &tml BeJdlno comprl~ed ofJlDd ~d JJ&ht ofwa'1 l)'Ing
and beiltS Su LadLo~ I' mlh9 J41l Distrlc:(of~ ColmtY. Ocorp and Wng mille
p~lcul*tly dccorllll:d It folloWt; • • •.
Bild pAlW.l ofland ~alllllln8 au.poInt otl1htorlginll1o~lme Qf,aidSe1tllllo at
Ra11vII>' VlIIUl1tiol1 Sl1l1l01l 51~'M2.9, Illidpointofbeglnnin& bdl1! 1h~~ nno
betWtIlll Land~ 1711ud 18.lld also bcblgflje pamlot'~ ofll1Jed 4:

~. 11longsaIQ c:enn:tJln~ In II tllQ1Olll1~amrl1 direclJon with Astrip o.fJa:od
bolllg 200 fcct w1dct bolll~ 100 r-elln 'Wfdlh oll_ob!fen cfaal<l ~enwllnef<ndl5tanllo .
on602.8 fcot, JIlOI'O or len,to. point1leiJlg It or neat Gle JIOOIb lW oflWpb MeOW
&ulmrd (l'omat AVeml~)J~1lId Jlt.bDwar Va1l1!tion sr.t!on ~I0t45.7,~ or
1m:

ThcnCl:y l;OD\fJluInS .lang $11d e021tcdble hi • gcnoral SOI1Cherltdlre~ whh a 8tEip of
JlIld J40 feat wIdct ~cln~ 70 fell fll wlc1lb OD caM ,Id. oftaicl Ot1l1dll' lOr I dtftalleo of
1.070", met. manor le~. to I poUlt lit~VlIJuaUOJI StlltSon ml+li~ bclng ~o
paintortcrmbnd off8Sd $1rlJ! of'land aud bein~ I'IIblltmftalf)' If IllQ\ICI 011 Rclllwa)'
Valc.Ma, V..12~4. I ecpy orwllSth tntlllc!lod berm IllldJllW.JllUlbmofllM
onJ!Jcm the OtTlCt tilhc ArclUves ofGmltor.

Said~d oflandbe~ aU of thatJmlJlrm>' dcse:ibed mPeed :BoakN. plSC 312., IIJlda
potionorClat proPUV dm:nued 111 D~:Book N,~ 383 JUdDllId Book S. JmBCm
b tho Of&e oflbc CI"~ ofSupcrlor Court ofFuhon Countyand u acqulrtdby GODt.lllJ
AIrLblc: 'RaDl'IA)' Compal1)' pursuanl10 c:cmdc!ImattOll procecdinJI a,aWtM. B.Do~.
~~m .
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LESS AND exCEPT FROM PARCe. 6 ABOVE THE FOlLOWING PARCel OF LAND:
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ParDel ,
Ngr!p1Js B01Ifht:n) :Ranwg Coml!m to

CmfdcrDllItlb.. lW

All rights, mie lIllC1 Jiltotest ofamnor fD I pmocJ of'land being I porI!tlU of lbolUno of
ralJroadlcnoWllU tho Decatur 5tm:lB~ oompo,cd o1Jand ana riS1lt 01waylying
ad bcinJ b1tlmd Lou l' lUIIlIP altha 14111 Dfstricf olFultcD Counl1. GeotBIlllld
belngJllOl'$padleu1~~~

SaId pllTcDl of1luld begtnllfng ail pDlIltOl2 tho orisJna! centedhlo ofiNd llcttlfne Il
Railroad ValU8lioD 81alIDnS221+J~ ailOrt or 10:S&i satdpoIm boJng 107o.s fo!:t.JIlQro or
lear. Jonth of1be 1lOrib line ofRa1pb MoODJ llou]cvan1 (potlc5t Avenue) U 1I\0llS1llcd
lI1ol1i slld ccmuline amlll1so being lbopofnt Qf tlImJinus ofPlIl'OCl 5.

'I"bc:nee, lI10ns nld Cl:ntBrlfM hi I C=w:nd .Elllt&vto.Rarlydt~ widla 5tdp of1lnc1140
~wl~ b~ 10foet III width lin IllIllb rich orAlcS CCIIlcdhtv a ibr dillttal~ of644 rect.
mlltl: orlc.n, 10 lpomt,nJ,cIpoiJll beblg b DOl2PI1QDJino betwceD~d Lcm JaAIId 19
lOClllcd IllWlway VlllW:tfon S1K1I0Il5227+6Ol .

Thence, e<ml!ml!lla 110111 .aid cmlcrIiue b1 a pncral $outb:we~~onwithasuip
• orland 'blblg n teet wide, bc!llg 34 feet bl wfd1h 012 aI<lh Ifd~ ofnJ6l1m1etllnc for Zl

cUmnoc of '06.7 filet, IUlllO 0: len, 10 I poiJlt, SIl~poJnt1lciug Ihl! JIOl1ll !mil ofHigbhmd
AVmDlI JocJlcclllf~d VahraUOIl statiOl1529S+66.7, mrm OT 1m;
Th~l1lle. cortinuing along ntd ccntaJlnchi agenatl1 JO\1thw:st~ dlreotitm wJlb a ~tdp
afJand bt:1cg 61~wide. bdJIg 341hct1ll 'WIdth 0.0 uch~ f1!P!d cmll:rihlll fot a
diot8Ill:$ of'l,73SJ feet, mote orlen, to. l'olnt. safd;pohltbclnr; 'thoDQrth JJm o.f1twiD
Stl=l or La1:o AVtn\IlI Jocatll4l1t lW!soIId v.la.tfcm Sfa1toa S2S3+OS, )D.0l'C or Jon;

l"hcnoc, Wllllnu\ng Ilons mil CctRea~m a.~~ dlreertitm withA'Sfrip
orJand being 6l feet~bdn.,. t;ethi Void1h on tach~ IUd. ccm=rl£ac fot A
db1Ance of140f,~ mOf# orItu,10 lfJc.poInlet~ ofwd am, ofJanG, said pohlt
bcb1s $50~_ o1'tlw,Ilorlh lineo~Dd AVCIllic 1ocatl=llllt1Wlroad ValuatIon
Slllllon 5261+~S.lnore or1=,

Said pared ofland bWIS lIppCll1iou oIlhM~des~ illD~ :BookN, Plgo 383,
De:cd :Soole S, pap 37!lJ Deed Boo1cNoJlIgc380, Deed1300k8.paso31!, 'Dcr:d Book
140,pllgc :m,m4 .polioll tlf1PatFOJ'OIf1 deSCln"bcd kDeed B<lokN,pap 378 III tho
Ofnce o!thc C1~ ofSuperlorCl1lXttotFtlltoll Cotlnty.

Also. thatpUC~ efland labdtd as pAred SImJtaib'oad ValllaltODM~V.JWS
.djo1ufn~ ~ I7lnr wt mtbc I'boVO l!t'o1cDbed Iilrip Cllhald llJ1d b~1 A~o!'thl!
p~COlrI~ to tho AlIma fJlil..lUllIunond Afr U=JWlBlld Compmy11>' dOCld
dated Iply 6, J870 aDd~d ill Deed 300J:. SJ hsa 378. in raid ClQ]c'. Offioo.
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Aho, that parcel ofJcpd labded as J*'Odl0 O~ JWIrCI,a4 V.lDaIIOl1 Map 12a1S alijolnlnJ
md J1ln~ 011 both $tde; Clf1be ~ovc ~"becl=ip~ lIllel bem& .,pan af'the
]ltOpllltyCOll~ to tho 4'\llanll d Ric1JblO'Dd AirUnt ~lIrold C4)11JP1nY byd~
dated Jult6, 1870 and r~cordcd hl!);Cd Book B, htc 37B.1Il said Clezk', omos.
.u,o, tbllt parcel ofland.Jabeted 19 )larce19 oziRaIlra.d VIl1IlaTlon Map 12alS 14l0Wug
~ J1fll& east of1bc a90Vt d=nDllcl s1dp efland and ~dI1S' pIII1 ofIllc:PfoJlcrtY
couv~ to So\lthtmlWlwq Comparb1 deed dlIft;dM."22, 1mb3d t~~Dll in
l)eed Book J40, Plge 3B1. buaidacQtJOfIlee.

LESS ANDnan lho fotIawIa~JlIt=J. of'lluld:

1. 1lJe pllnlClof!luld,botllll.~puCd 6a.onlW1roa4Ylfwliod Map Y·J2al4 N1d
parcel I_ OllltaiJroad Yalllld}OQ MapY·l2JS and belns e<ntVC)'ed br thr AtI8D14
and 0arJD\1eAir Lfnc 1tIo'lway Cmlpatq' 10~u Crxp. by c1o~daled
Pcbnmr7 18, 19490

2. 1Mpaxeel othnlf IhOWR ~pmelloa 011 RGttoaiJ Vahlatioll Map'Vw12a1S uel
bciDg~ by the MaJlfa aDd C&adC1U6 AIrT.Jno RllbYay CompmJ' B:lId
Sou1h= JWlwq CmnpIJl)'T.O WS1!ia1ir. CltnncrJ,ydud elm! May 14.1980;

3. The pu;clQtltnd~ IS palCl:19a llO.RJdJ:r0a4Valua1klIlMap V.l~IIIS lind
bdJIgeonv~ b)' Sau!hcm R&i1wa1 Compenr to~lb'otborsbydeed
da~AllpIt13,l946;

.q. 1Mplll'CU of'lenchbownas,plll't01$.a;pQUlf Sb lllId~ 71. onRallzoad
ValU&bMzpV-12~ .. l;O;ldemncd by1hc Oty ofA1hnta. Georp..

S. 'lM puod dJllIU19hoWn II pan:cI $~ OIllbfhosd VlloatiollMap Vw12a1S and
beina oolM'Jl=l1 byMOlt BOllIh=ta~.nWf," CoIDJllllY 1O)3cn:uan~OptllClt,
u.cbyd"~da1edAJltil24, 1m.. .

Slid pm:d ofproptrtybelngs~ asl1low:a cmltaJfway VIlbla:dod4i1Jl$ V..
JM. V~12a14aIl4V·l~ copIC$ ol'''tlhkh IlJe JlIaahedbecMo a.nd made apm~
IlIcI 01\ file In1hc Oiflce of'1he~ of'Gnntw.

PAGE 10 OF 17

Public Version 



-_.- - ..--_ ..._--..---

FURTHER LESS AND EXcePT FROM PARCEL 6 ABOVE THE FOLLOWING PARCEL OF LAND:

ALL THATTRACT orparcel of land Iymg and being In LDnd Lot 19 of th~ J'lilt~ct,
C~)' ofAtl8Dtl, Fulton Cll1IUt>'. Georgia, and beingmore.parti~larJy descrlbed u foUOWI:

TO fINDnmPOmrOFBBGINNINO, commence at the inl.crselllJQn ofthe .aoUlheastcm
rlg1'401Wl1)''lineofSoutbt:mRaiIWl)'ComJ1an)'(68footrightotW8)')w1lb1he~
rlgb( of WAy line oCHJibland AvClI\lC (right ofway varies); 1henoe 667.44 fcc( alOlla the
IOUlMutmlnglrt ofwa'llmC ofS~thu#Jla1IWllY Compllnyto. 5IB inch tt'barfoUtld..lII1d
5IB Ineb TebllrbeJng~ POINT OF B;cOJNNTHG;~t ltavlng said rlght otway fmc
SIIU!b 03 degrees.13 miDu1Ds 33 second! Wcs1for • dIstance of294.00fcctto II poiDt; tbence
Norlb n degreea 5~ lI'l1nutcs261coonds West for adbtlmco of5).43 feet to a 51& ~ch rebar
found; lhcnceNorfh 87 degrteJ32minl11u 39 seconds Westfor & dt&tancc of5SJ3feallO a
polm loelllcd at th~1IOTfbtUlcrly oeme: ofa btic1: and rode 'buiJdhlg; thm~'Norlb as dell"
J7111inuu:r~ secondsWcstfor. dlstonce of) OO.40fcet Alemathe JlOrtherly building Jlnc of
said bric:le and roc~ bnnding to. Yt fneb reba, found ollChe £Oulhca$tm\rSght a!wa.y linea!
Southern RaIlway ColIIplUl)' (681001 rigbf ofwny);1hMCe alo;ng II CUI'\Ic10thcri~ha.vinBa
l'lIdil$oflS12.69f~ and an are length 01'364.46 fe~ beIng ~btc:ndcd by a ohord orNortb
~7 degreu 51 Illim:Ilu42 IccondsEast for a<futancc of363.84 feet along Slid 5Outhea.s1em
rigld of~liJleofSouthDmRallWly Company10 aSIB incb rewfoUl:ld, said 518 h)Cbmer
being Chc POINT OP BBGlNNlNO.

Said propctt)' ccmWns 0.750 at:ie: or 32655 square fc=t.
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l!mlZ
NOI1'D}k 80utbttP Rslhf!I Cornp'!!W (0

9wdor !dg8l'l'Oo'1LC

AD righlJ.1ltIc: IItld~ofOrBmorm1 paroe:1 ofJand b~JnJ IIpQJt!(m oftbst&c of
~mOWD I; the DeoatnrSIre" Bcltline CIO"ed ofllllld and~~wa11yh2g
BDd behtlinLCdLot 20 in t1tt 14D~ ofFlzhOQ C0un11, ~rgIa, Illl! bdng~ •
partrDUlar17 descrlbc:4 as follow=

&id parod orlaudb~~ " • point 01)~wJPal ~crJlne orsalet Bchlhlt; sah1
point king at lWhvay Vdllittoa staUon 52iJ+45, M4 klllg 3S~f~moT4 or1csr north
Qftbe IXlI1h liDc ofBdSC1'lObtI AVt:tl'4O as JlICBSllred along wit omlcdbw,.
'l)l~, doni RId oen=1inf Incll;nc;m '~Jtod1 dkection wilb a ttdp or=d
hemS' 681tet wider, beI"B 341'cel Wide on =b slc»orm4 oOlltcrnm fora&t~ ~f
410 fcl:t10'poDtl9Jl dJ~ 'OUIbJ~ of:Ed~MlOd Aven\le lota1t:d 4tRaUw.v Va1uatU>u
Slatton n65T55,morc orJc:ss> •

'1b:nee,~ IIfd Cle=eri~ 1n. &cneJlIl SOlllbwemdy direclioll with II 5tIip ({land
bemg 70feet~bdzlB 3S feet 111 w10tlJ llD oaoh ~4c ofraid cmmlno (or • Wtanco of'
390 1I;flt, 1ll01J ort., 10 .. pbim OD the northeast line ofAhJine StmtatRaUwq
Valli. ~0JI5269t45,lIIm~ lear, .

The~, alanl SIt"~ in. teneta1$O~ dlmlio.D witb. Rdp ofhrna 40
fm IIIYtide. \1ohI~ 11 (cct 'W!dll QIl. fbe no:tb Iidt ofalIidCQl~O andn~w.ide OIl
the south side ofIllJd c=lerllne tilt I d1deJlce of260!ect. ~cxe or Jen, to~FIntor
UrIQin\ls, JaJd polmbcblathe=!h Jlut ofDccatur Sttcct (PL\Kalb Av=tlO), JCIC.IItd at
RailwlI.yValuat!Cll8fal!CI1 !272+OS, incra or lm. aDdbdnt~' If sllown ori
Ranwayyll1llatftlJlMap V.l211S, • cOPT orMlkbf.~ hm10 IIIld madaapart
heRofand OJI fil~mfiJI 01fi~ oflhoArclmtofOnlnlof. .

• Said par=J otJanl1 bc!Dg • PQJ1illli oftbatJIJOpcnx ~orlbc:d in Dcc:d3oo'kM. psp7s6: . .
Daed Book14, pap J41, DcodBookN, p88llm aDdDeed BookNpa~13' JJld aD of
thlll pwJlmr~ Sl1D~dBoQkN,page 376ln lhll omoc ortho elmor~
ComI orFuhon OoaDlJt.'

Alto, IJTAt parod ofluld Jabeledpmcl20 llIlll.aihoIdValllllion J>Up J2A'S at1)oJnlng
lind JylDJ U$f oflhc .boY. dw:r1bcd i1dp oflll)4 OOllVll)'td 101ho At'lanta aud Charl~
Air 1.b:1~RldJWI)'.ComF»Yb)' deed daredMucll J4,1878, IIlQ %teomed lD'Deed Book
DD.laga .593 illuld CIcl'In om=. . .
Lc;s JI2l~ e;(~ptthcf'o~Jl~l otlandl
'nat plllCt"1 ofproperty 1l000)'cd l?' NoIfQli: Sl1\l1hI:m RaflwarCozn~ 10~
Mew,Inc. b)' alltCJ daled~ 1, J9n,1JId iboWll U flltllfl 231 CD SIIi6Railwa1
VIlluaGrm MapY-l2JJJ$. •
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COMMITMENT NO.
2-16428(M1HRI

.~ .~~:'" .,. . ..
3. Special exceptions:

Exhibit"B"
Pennitted Exceptions

PART II, SCHEDULE B

tal All taxes for the year 2007 and subsequent years.

(bl ThIs policy of title Insurance affords assurence as to the location of the boundary
lines of $ubject property. but does not Insure the engineering calculations In
computing the exact. amount of acreage contaIned therein.

(0) Riparlan rights Inaident to the premises.

(dl Deed to Secure Debt, Assignment and Securlty Agreement from Ansley North
BeltJIne, LLC, Ansley South BeltUne, LtC, Corridor Edgewood, 'LLC, Piedmont
BeltJlne, LtC. North Avenue Beltline. LtC and Corridor Beltllne, LLC, eaoh a
Georgia .limlted liability company to GeorgIan Bank. a Georgia banking
corporatlol'l, dated December 30, 2004, filed for record January 3, 2006 at 1:53
p.m., recorded In Deed Book 39115, Page 469. Records of Fulton County,
Georgia; as part/aUy released by that certaln Quit-Claim Deed froll) GeorgIan
Bank, a GeorgIa bankIng corporation to Aneley North Beltllno, LlC, a GeorgIa
limited lJabmty company, Ansley South Beltflne, lLC, a Georgia limited liabUlty
oompany, Corrldor !;dgewood, lLC, a GeorgIa limited liability company, Piedmont
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COMMITMENT NO.
2-1 6428(Ml HRI

PART II, SCHEDULE B (CONTINUED)

Beltline, lLC, a GeorgIa limited !Iabllity company, North Avenue Be!Ulne, LLC, II

GeorgIa limited lIeblllty company and Corridor Baltllne, LLC, a Georgia Ilmlted
/lability company, dated May 30, 2006, flied for reoord June 6, 2006 at 12:06
p.m., recorded In Deed Book 42723. Page 197, aforesaId Records; as further
partially relealled by that certain Quit-Claim Deed - Georgia from GeorgIan Bank,
e Georgia banJclng corporation to North Avenue Beltllne, LlC, a G80rgai limited
IlabJllty company, dated Januarv 12, 2006r flied for record January 17, 2006 at
1:33 p.m., recorded in Deed Book 41768, Page 467, aforesaid-Records; 89

further partially released by that certaIn QuitClaIm Deed from GeorgIan Bank, a
Georgia banking corporation to Corridor BelUlne, LLC, 8 Georgia IImftad liability
company, dated Maroh 9, 2005, filed for record March 26, 2005 at 12:24 p.m..
recorded oro Deed Book 39656, Page 255, aforesaid Recorde; ae mod"lfied by that
certain Arst Modlflcatlon of Deed to Sacura Debt and Aeslgnment of Leases and
Rents by and between Ansley North Beltllne, UC, a GeorgIa limited llabillty
company, Ansley South Bettllne, lLC, a Georgia limited "ability company,
Corridor Edgewood, LtC, a GeorgIa limited liability company, Piedmont Baltllna,
LlC, 8 Georgia limited liability company, North Avenue Beltllne, LLC. a Georgia
limited liabllfty company, Corridor Beltline, UC, a Georgia limited liability
company and GeorgIan Bank, a Georgia banking corporation, dated January _,
2007, filed for record January ---J 2007 at _:__.m., recorded In Deed
aook ---' ~age ---J aforesald Records.

(e) AssIgnment of Leases end Rents from Ansley North Belt1lne, LlC, Ansley South
Be/tUna, LLC; Corridor Edgewood, LLC; Piedmont Beltllne. LlC: North Avenue
BeitUne, LLC; and Corridor Beltline, lLC, each a Georgia limited liability company
to Georgian Bank, a Georgla banking corporation, dated December 30, 2004, flied
for record January 3, 2006 at 1:!'iS p.m., recorded In Deed Book 39116, Page
496, aforesaid Records. -

(f) U.C.C. Financing Statement showIng Ansley North Beltllne, u..C as Debtor and
Georgian Bank a8 Secured Party, flied forrecord January 3, 2005 at 1:63 p.m.,
recorded In Deed Book 39116, Page 621, aforesaid Records. (Affects Parcel 1)

(g) U.C.C. Financing Statement showing Ansley South Beltllne, LLC 8S Debtor and
GeorgIan Bank as Secured Party, filed for record January 3, 2005 at 1:63 p.m.,
recorded In Deed Book 39116, Page 526, aforesaid Records. (Affects Parcel 2)

(h) U.C.C. Ananclng Statement showing Corridor Edgewood, LLC as Debtor and
Georgian Bank as Secured Party, fUed for record January 3, 2005 at 1:63 p.m.,
recorded in Deed Book 39116, Page 631, aforesaid Reoords. (Affects Parcel 7)
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COMMITMENT NO.
2-' 6428(Ml){R}

PART II, SCHEDULE B (CONTINUED)

rt) U.C.C. Ananelng Statement showing Piedmont Beltline, LLC as Debtor and
Georgian Bank as Secured Party, filed for record January S, 2005 at 1:63 p.m.,
recor'ded In Deed Boote 39116, Page 636, aforesaid Records. (Affects Parcel 3)

0) V.C.C. Ananolng Statement showing North Avenue Beltltne, LtC as Debtor eod
Georgian Bank as Secured PartY, flied for reoord January 3, 2006 at 1:63 p.m.,
recorded In Deed Boole 39116, Page 541, aforesaid Records. (Affects Parcel 5)

(k) V.C.C. Ananclng Statement showing CorrIdor Beltline, LLC as" Debtor and
Georgian Bank as secured Party, filed for record January 3, 2005 "at 1:63 p.m.,
recorded In Deed Book 39116, Page 646, aforesaId Records. (Affects"Parcels 4
and 6)

(I) U.C.C. 1 Rnancfng Statement No. 060200500111 showing Ansley North
Belt/ine, LlC as Debtor and Georgian Bank as Secured PartY, entered of record
January 3, 2005 at 1:53 p.m., aforesaId Records; as amended by that certain
U.C.C. Financing Statement Amendment No. 060200606990, entered of reoord
June 6, 2006" at 12:06 p.m., aforesaid Records. (Affects Parcell)

(m) V.C.C. 1 Ananclng Statement No. 060200600112 showing Ansley South
Seltrlfle, LLC as Debtor and Georglan Bank as Secured Party, entered of reoord
January 3, 2006 at 1:63 p.m., aforesaid Records. (Affects Percel 2)

(0) U.C.C. 1 Anancln~ Statement No. 060200pOO113 showing Corridor Edgewood,
LtC as Debtor and Georgian Bank as Secured Party, entered of record January 3,

• 2006 at 1:53 p.m., afolssald Records. (Affects Parcel 7)

(0) V.C.C. 1 Financing Statement No. 060200500114 showing Piedmont Beltllne,
" LtC as Debtor and Georgian Bank 8S Secured Party, entered of record January 3,

2006 at 1:63 p.m., aforesaId Records. (Affects Pareal3)

(p) U.C.C. 1 Financing Statement No. 0602.00600116 showlng North Avenue
Beltllne, llC as Debtor and Georgian Bank as Seoured PaTty,_ entered of record
Jllnuary 3, 2005 at 1:53 p.m., "aforesaid Records; as amended by U.C.C.
Flnanplng Statement Amendment No. 060200600761, entered of record January
17, 2.006 at 1:33 p.m., aforesaid Records. (Affects Parcel 5)
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COMMITMENT NO.
2-16428(M1)(R)

PART II, SCHEDULE B (CONTINUED)

I'
I

(q) U.C.C. 1 Anancing Statement No. 06020050011 e showlnQ Corridor Beltllne, LtC
as Oebtor and Georgian Bank 8S Seoured Party, entered of record January 3,2006
at 1:53 p.m., aforesaid Records. {Affeots Parcels 4 and 6) .

~::> Irl Easement from Corridor BeltUne, LLC to Georgia Power Compenv, a GeorgIa
corporatIon, dated December 16, 2006, tiled for record December 22, 2006 at
11:35 a.m., recorded in Deed Book 44125, Page 94, aforesaId Records.

(s) Easement from Southertl Railway Company, a VirgInia corporation to Georgie
Railway and Power Company, 8 Georgia corporation, dated August 19, 1912,
filed for racord November 14, 1912 at 11 :30 a.m., recorded In Deed Book 355,
Page 362, aforesaid Recor4s. (Affeots Parcel 1)

(t) Eesement from Southern RaDway Company, a Virglnle corporation. to Georgia
Railway and Power Company, a Georgia corporation, deted August 19, 1912,
recorded in Deed Book 354, Page 244, aforesaid Records. (Affects Parcel 1)

(u) Easement from Southem Railway Company, a Virginia corporation to City of
Atlanta, a Georgia municipal corporation, dated September 10, 1938, flied for
record October 7, 1938 at 8:43 a.m., recorded 10 Deed Book 1693, Page 476,
aforesaid Records. (Affects Parcel 1)

(v) Easement (aewer purposesl from Southern ·f{allway Company, a Vltglnia
corporation to City of Atlanta, a Georgia munlolpal corpo'ratlon, dated August.
23,1922, flied for record August 17, 1960 at 8:50 a.m" recorded in Deed Book
2673, Page 601, aforesaid Records·. tAffects Parcels 1 and 21

(w) All thosa mattera as dlsolosad by that oerteln plet reoorded in Plat Book 44, Page
11, aforesaid· Reoords. (Affects Parcels 1 end 2)

(x) EasQmant (sewer purposes) by and betwQ90 Southern Railway Company, a
VirginIa corporation end City of Atlanta, a Georgia munIcipal corporation, dated
July 6,1938, filed for record July 14,1938 at 2:16 p.m., recorded In Deed Book
1663, Page 666, aforesaid Records. (Affects Parcels 2 and 3)

(y) Easement (sewer purposes) by and between Southern Railway Company, a
VIrginia corporation and George C•.FInch, Jr., dated November 29, 1978,
effective M of November 2S, 1978, filed for racord December 12, 1978 at
12:09 p.m., recorded ifl Deed Book 7124, Page 183, aforesaid Records. (Affects
Parcels 2 and 3)
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COMMITMENT NO.
2-16428(M1){R)

PART II, SCHEDULE B (CONTINUED)

Iz) Easement by and between Southem Railway Company. 8 Virginia corporalIon and
Georgia Power Company, a Georgia corporation, dated April 4, 1962, filed for
record April 24, 1962 at 11:10 a.m., recorded In Deed Book 3872, Page 469,
aforesaid Records. (Affects Parcell 2 and 3)

(aal Leasa as evlden~d by that certain Certlflcate by and between S~uthem Rilllway
Company, a Virginia corporation (WLessor·), Park Side Restaurant, L.P., a Georgfa
Umtted Partnership ("Lessee"', Southern Federal Savings and Loan Assooia1ion of
Georgia. The Business Development Corporation of Georgia and .The Business
Growth Corporat!on of Georgia, and The U.S. Small B~siness Administration, its
Agent, The BusIness Growth Corporation of Georgia. dated April 26, 1989, filed
for r800m June 27, 1989 at 1:46 p.m., recorded In Deed Book 12601. Page 82,
aforesaid Records; as assigned by that certain Assignment by The Business
Development Corporation of Georgia, Ino.. a successor to Parkslde Restaurant,
LP. which was a successor to Parkside at P1~mont, Inc., a Georgia corporation
to Piedmont Park, Inc., 8 Georgia corporation, dated July 24, 1996, tiled for
record March 12, 1996 at 4:32 p.m., recorded In Deed Book 20716. Page 146.
aforesaid Records. (Affects Parcel 3) .

(bb) Memorandum of Sublease by end between Piedmont Park. Inc. ("SUblesso"') and
Parkslde Mill, lno. ("SUblessee"), dated March 11, 1996, filed for record March
12, 1996 at 4:37 p.m., recorded In Deed Book 20715, Page 168, aforesaid
Records. (Affects Parcel3)

(cc) Agreement from Norfolk Southern Corporation to Georgia Power Company. dated
April 26, 1990. filed for record June 4, "990 at 9:06 a.m., recorded In Deed
Book 13457, Page 38. lifore$81d Records. (Affect~ Parcel 3)

(dd) Unrecorded letter RE: Encroaohment of GeorgIa Railway &. Eleotrlc Company,
dated September 25, 1907. (Affealls"PeroaI4)

(ee) Rights of Robert H. Jennlngs. Jr. in and to subject property. (Affeotti Parcel 4)

NOTE: The above exoeptlon Is raised because the above fee owner did not enter
into that oertain Boundary Una Agreement by and between The Atlan1a
and Charlotte Air Una R811~av Company, 8 Georgia. South CaroOna and

9
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COMMITMENT NO.
2-16428(Ml)(R/

PART II, SCHEDULE B (CONTINUED)

North Carolina corporation and Ackerman·Mldtown Assooiates, Ltd., a
Georols limited partnershIp, dated June 21, 1983, flIed for record
December 19, 1984 at 2:49 p.m., recorded In Deed Book 9305, Page
432, aforesaid Reoords

(ff) Easement Agreement by and between Southern Railway Company, a oorporation
and Georgia ~anway and Electric Company, 8 corporation, dated April 12, 1907,
flied for record April 17, 1907 at 10:20 a.m., reoorded In Deed Book 178, Page
613, a10resaid Records. (Affects Parcel 4)

(99) Uoense Agreement by and between Southern Railway Company, a VIrginia
corporation and CIty of Atlanta, a munloipal corporation, dated June 2. 1970,
filed for racord June 30, 1970 et 12:05 p.m., recorded In Deed Book 5244, Page
448, aforesaid Records. (Affects Parcels 5 and 6)

(hhl Agreement by and between Southern Railway Company a VirgInia corporation
and Atlanta Gas tight Company, a Georgia corporation, dated March 2, 1956,
flied for reoord May 31, 1956 at 8:54 a.m., recorded In Deed Book 3000, Page
477, aforesaId Records. (Affects Parcels 5 and 6)

(II) Notification of the Designation of Property Under the City of Atlanta's Historic
Preservation Ordinance, Code of Ordinances of the City- of Atlanta, Section 16­
20,006(e) by City of Atlanta, dated April 18, 2002, flied for record AprD 19,
2002 at 1:11 p.m., recorded In Deed Book 32287, Page 344, aforesaid Records.
(Affects Parce! 6)

- Qj) Easement from sOuthern Railway Company, 8 Virginia corporation to Atlanta Gas
Light Company, a Georgia corporation, dated February 14, 1960, flied for record
April 14, 1960 at 11:09 a.m., rec.ord&d In Deed Book 2616, Page 692, aforesaid
Records. (Affects Parcel 6)

(kk) All those matters as dIsclosed by that certain plat recorded In Plat Book 39, Page
72, aforesaid Records. (Affects Parcel 6)

(II) Easement from F. P. Rice and R. Mitchell to Georgia Air line Rail Road Company.
dated March 10, 1869, recorded January 24, 1870, recorded In Deed Book N,
Page 379, aforesaid Records. (Affects Parcel 6) .
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COMMITMENT NO.
2·16428(M1)(Rl

PART II; SCHEDULE B (CONTINUED)

(mm)Spur Traok Agreement by and between Southem Railway Company and J. A.
Morris, dated April 16; 1896. recQrded in Deed Book 112, Page 543, aforesaid
Records. (Affects Parcel 7)

(nn) Spur Track Agreement from A. G. Rhodes to Southem Railway Company, dated
December 6, 1903, flIed for reoord December 31, 1903 at 1:10 p.m., recorded In
Deed Book 160, Page 868, 8!oresald Records. (Affects Parcel 7)

(00) All those matters 8S disclosed by that certain plat recorded In Plat Book 11, Page
160, aforesaid Records. CAffects Parcel 7)' .

(pp) Reservation of Easements and Rights contained In that certain Special Warranty
Deed from Norfolk Southern Railway Company, a Virginia corporation, succestlor
to the Georgia Air Une RaUway Company, the Atlanta and Richmond Air Una
Railway Company, Richmond and Danvnla RaDroed Company, the Atlanta and
Charlotte Air Une Railway Comp~ny and Southern ~nway Company to Ansley
North BeTt/lne, LLC as to Parcel 1, Ansley South Beltllna, LlC as to Paroel 2,
Piedmont Beltline, LlC as to Parcel 3, North Avenue Beltline, LtC a8 to Parcel 5,
Corridor Belt/lne, LlC as to Parcels 4 and 6, Corridor Edgewood, LLC as to Parcel
7, dated December 30, 2004, filed for record January 3, 2004 at 1:53 p.m.,
recorded In Deed Book 39116, Page 430, aforesaid Records.

(qq) Any unrecorded easements, unrecorded licenses, or any other unrecorded rights
granted by the owner of the raUroad line ehd rlght-of·way area, or Its
predecessors or .sucoessors-in-tttle, for physIcal Improvements In tha nature of
facilities, utOItles, or any other apparatus, such as (but not limited to) fiber optic
cables located abovo or below ground, whioh may not be Irlslble upon Inspeotlon,
telecommunIcation nnes, fenoe8, and loading dooks, which are physioally located
withIn the Insured landa and whloh a currsnt and correct survey would reveal.

(rr) Those matters which would be dIsclosed by a CUlTent accuraw survey and a
oareful vIsual inspection of the premises, including but not limited to, easements
or claims of easements not shown by the public records, as well as
encroachments, overlepe, boundary line dTsputes or other matters. (Affects
Parcels 1, 2,4,6,7 and a portion of 3)

(S9) Those mettera as dlsolose!! by that oertaln survey entitled "Boundary Survey For
Ansley North Beltllne, LLC, Ansley South Beltllne, lLC, PIedmont BeltrlOe, LlC,
Nonh Avenue Beltlioo, lLC, Corrldor Beltllne, tLC, Corridor Edgewood, lLC, the
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COMMITMENT NO.
2-16428{M1)(R)

PART II, SCHEDULE B (CONTINUED)

Georgian Banle, a Georgie banking corporation, Arst American Title Insurance
Company and Calloway TItle & Escrow, L.l.C...., prepared by Technical SUrvey
Services. Inc., beerlng the seal and .certiflcetkm of Walter Y. Prevatte, Georgia
Registered Land Surveyor No. 2107, dated December 20, 2004 (Trac:t Parcel 61,
as followa:

(11 Fenoe crossing the northeasterly boundary line of subject property;

(2) Block bUilding encroaching 0.9' to 8.9' onto subject property;

(3) One.story block building encroaching 0.7' to 6.0"onto subject property;

(4) Concrete loading docks encroaching onto subject property;

(6) Rallroad tracks traversing subjeot property In a nor:h/south direction:

(6) Power line crossing the westerly boundary line of subject property;

(7) One-story brick buDding encroaching 2.9' onto subjeot property;

(8) Six (6') foot wood, fence crossing the northwesterly boundary line of
subject property; and

(9) Two-story rock'building encroaching 20.6' onto SUbject property.

(ttl Those matters as disclosed by ,that Certain survey entitled "~o~dary Survey For
Ansley North Beltllna, lLC, Ansley' South Beltline, llC, Piedmont Belt1ine, LLC,
North Avenue Beltane, I+C, Corridor BeltlTrle, LLC, Corridor ~gewood, llC, the
Georgian Bank,' B GeorgIa banking corporation, First Amerlcen Title fnsuranoe
Company and Calloway Tltla & Escrow, Ll.C.", prepared by Teohnlcal Survey
Services, Inc.~ bearing the seal lind oertifioat/on of Walter Y. Prevatte, Gaorgla
Registered land Surveyor No. 2107, dated Deoember 20. 2004 (Portion of Paroel
3), as follows:

(1) Railroad traversIng subject property In a north-south direction;

(2) Curbing orosslng the southwesterly boundary /lne of subject property;
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COMMITMENT NO. PART If, SCHEDULE B (CONTINUED)
2-1642.8{Ml){R)

(31 Walk.way cro.ssing the southwestarly boundary Rne of subject property;
and

(41 Stream crossing the northwesterly boundary line of subject property. .... ."

AS A MAnER OF INFORMATION:

(a) Asslgnmetlt of Leases and Rents from Ansley North Bettline, ltC, a Georgia
limited liability company, Ansley South BeltJIne, llC, 8 Georgia limited liability
company, Corridor Edgewood, LtC; a Georgia limited lIabQity company, Piedmont
Beltllne, LLC, a Georgia limited liability co~ny, North Avenue Beltllne, U.C, a
Georgia ·lImlted liability company and Corridor Beltllne, lLC, a Georgie limited
liability company to' Georgian Bank., a Georgia banJdng corporation, dated January
-J 2007. flied for record January --,2007 at_:__.m., recorded In Deed
_Book-' Page _, afOfe8ald Records.

{bl u.C.C. Fmanclng Statement showing Ansley North Beltline, lLC as Dobtor and
Georgian Bank. as Secured Party, flied for record January ,2007 at :
_.m., recorded In Deed Book ---' Page __' aforesaid Records. --

(c) U.C.C. 1 Financing Statement No. shoWing Ansley North
BeltUne. LLC as Debtor and Georgian Bank as Secured Party, entered of record
January -,2007 at _:__.m" aforesaid Records.

(dl U.C.C. Financing Statement showIng Ansley South Be1tIine, LtC as Debtor and
GeorgIan Bank -as Secured Perty, filed for record January _, 2007 at _:_
_ .m., recorded in D~~d Book ----J Page __, eforesald Reoords.

(el U.C.C. 1 Ananclng ~tatament No. showing Ansley South-
Belt/ll1&, LtC as Debtor and GeorgIan Bank as Securad Party, entered of record
January _,2007 at _:_~.m.,aforesaid Reoords.

{fl U.C.C. Ananclng Statement showing Piedmont Beltllne, LLC as Debtor and
Georgian Bank as Secured Party, filed for record januarY _, 2007 at _:_
_ .m., recorded in Deed Book --' Page --' aforesaid Records.

(01 U.C.C. 1 Financing Statement No. showing Piedmont Bertllne,
LlC as Debtor and Georgian Bank as secured Party, entered of record January
_, 2007 at _:__,m., aforesaid Records.
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COMMITMENT NO.
2·16428(Ml j(R)

PART II, SCHEDULE B (CONTINUED)

(hI U.C.C. Flnl{nclog Statement showing North Avenue Beltline, LtC as Deb1o.r and
Georgl<ln Bank as Sacured Party, filed for record Jattuary • 2007 at t
_.m.• recorded In Deed Book-J Page __, aforesaid Records. --

(II V.C.C. 1 FInancing Statement No. showing North Avenuo
Bettline, LLC as Debtor and Georgian Bank 8S Secured Party, entered of record
January -J 2007 at _:__.m., aforesaid Records.

(J) U.C.C. Financing Statement showing Corridor BettiIne, LLC as Debtor and
Georgian Bank as Secured Party, filed for record Janllary , 2007 at : .
_.m.. recorded In Deed Book _, Page ---J 8f~resaid Records. --

(kj U.C.C. 1 Financing Statemerrt No. shOWing Corridor Beltline,
LtC es Debtor and GeorgIen Bank as Secured Party, tmtered of reoord JanuBty
....J 2007 at_:__.m., aforesaid Records.

(l) U.C.C. Flnanclng Statement showing Corridor Edgewood, LtC as Debtor and
Georgian Bank 8S Secured Party. filed for record January , 2007 at :
_.m., recorded In Deed Book-J Page ---J aforesaid Records. - -

(1'0) U.C.C. 1 Anal'lclng Statement No. . ,showing Corridor Edgewood,
ltC as Debtor and Georgian Bank as Secured Party, entered of record January
....J 2007 at._:_ _ ...... aforesaid Records.

AND SPECIFICALLY INCLUDING mE FOLLOWING ADDmONAL SPECIAL
EXCEPTIONS:

Cuu) That certain unrecorded Agreement by and between Piedmont Beltline, LLC,
Norfolk Southern Railway Company, LtC, and the City ofAtlanta, dated
September xx, 2005.

(vv) That certain Easement between Georgia Power and Seller to be recorded in
the real property records ofFulton County, Georgia.

(ww) That certain Basement between Atlanta Gas Light and Seller to be recorded in
the real pro~rty records ofFulton County, Georgia.
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DOCUMENTS TO BB RELEASED

Deed to Secure Debt, Assignment and SQCllrlty Agrcel1lCllt from AIlsIcy North Belllinc. LLC,
Ansley South BcltJinc. LLC, Corridor Edgewood. LLC, Piedmont BcItline. LLC, NorthA~
Belt1ine. LLC and Conidor Bcllline, LLC each a Oeorgla limited Uabllity COlIlpBny to Ocorgiau
Bank, a Georgia bUJlclng colpOratlon, dated December 30.2004. fUcd for rcc:ord January 3.
200S at J:S3 p.m..rccorded In Deed Book 3911S. Page 4S9. Rccqrd, ofFultonC~.
Georgia.

U.C.C. financing Statement showing Ansley North E\$ltllna. llC as Debtor and Georglafl
Bank till Seoured PllItY. filed for record Jllmllry S, 2005 at 1:53 p.m., r&COJdod In" Deed
Book 39116, Page 621. atore;aid Records. (Affects Paro'" 11 .

U.C.C. Flnano1llg SlBtolOOllt shOWIng AlmcY South Belliino, tiC all OeblOl' and GeorgIan
Bank.8s Secured PartY, filed for reool'd January 3. 2005 at 1:53 p.m.. reeordlld In Deed
BO!Jk 39116, Page 026, aforesaid Records. (Affects Parcel 2)

V.C.C. Ananclng Statement showing Corridor Edgowood. l.I.G tiS Debtor and GeorgIan
Bank as Securad Pony, filed for record January 3,2006 at 1:63 p.m., recorded In Deed
Book 39116, Page 631. atoresold RacOfds. (Affecta Parcel 71

U.C.C. Flnanclnll 8toterneflt showing Piedmont 8eltllne, I.,LC as Dabtor and Gaorglan Bank
u Seourecl PIUty. fUe<l1Qt (eool'd JafMIlY 3, 2005 et 1:53 p,m., raaoRlod rn Deed Book
39115. Paga 536. aforesakl Records. (Affeqta Parctl 3)

U.C.C. Financing Statement showfl'llJ NOl1ll Awl1U8 E\$lInne, LLC u Debtor and GeOflllal1
Bent. lIS Saaured Party, flied for rBllOld Jllnuery 3, 200S at 1:63 p.m., recorded In DlNld
Book 39115. PallO 641, eforesllld Records. (Affects Parc:eJ 6]

V.C.C. AnanoJng Statement shOwing Corridor Behllne. llC as Debtor end Georv!an Bank
as Secured Pany, flied for record JlloUary 8. 2005 ~ 1:63 p.m., recorded In Deed Book
39115, Pege 048. aforaeald RBoords. IAfreets Parcels 4 Ilnd 61 _

U.C.C. 1 financing Statement No, 060200500111 Bfiowlng Ansley North BeltUna, LlC 88
Debtor and Ge'orgian Bank liS SsounlQ Pilrtv. entared of record J.anuaF'( 3. 2005 at 1:63
p.m.. aforesaid Records. !.Affeow Paroel1)

U.C.C. 1 Ananclng St4ternent No. 060200600112 .ahowlog Ansley South Boldine, lLC
as Debtor and Georgian Benk .$ saoured 1Wtv'. entered at rOGOId January 3, 2005 at
1:63 p.m.. eforeMld Reeords. 'IAffecb ParGI' .21

U.C.C. 1 FInancing Stetatnent No. 060200600113 showing Corridor Edgewood, llC a.
Debtor end Georglen Bank as Secured PartY. enteled of record JanUllfy a, 2006 8t 1:5S
pm.. aforesaid Records. (Affeclll Parcel 71

U.C.C. 1 F1nanoR19 Stat9tnent No. 060200500114 showIng PI.dmont Beltllne. lLC- as
·Debtor and Georl1lun Sank as Seoured Psrty. Ilotered of record January 3. 2005 6t 1:53
p.m•• afore8ll1c1 Raoorde. fAffecte Pan:d 3)
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u.c.c. 1 A!lancing Stat\llIlent No. 060200500115 showing North AVetlU8 Beltline, u.c
ell Debtor and Georgian Bank as SecIlJ"ed Party, entered of record Jall\l8l'Y 3. 2005 lit
1:~ p.m., aforlliald Reoords. (Affec:ta PIIrcel5.1

U.C.C. 1 Financing Stateml!llt No. 060200500116 showlng Corridor ~!tIinof UC 88

Debtor and Georglllll Bank IS Secured Party, 'lIl\tllred or-record Jahuery 3, 2006 at 1:53
p.m.. afore$llld Ruoor\b. (Affects Paroals 4 end 61 .
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BNyJRONMBNTAL REPoRTS

t. Application for Limitation ofLiability and Corrective Action Plan: Ansley North Beltline
Tract, prepared by MACTEC Etigineerlng and Consulting, Inc.• dated Dec. 21.2004;

2. Application for Limitation ofLiability and Corrective Action Plan: Ansley South BeltUne
Tract, prepared by MACTEC Engineering and Consulting, Inc.• dated Dec. 21. 2004:

3. Application for Limitation ofLiability and Corrective Action Plan: CorridorBeltline
Tract, prepared by MACTBC Engineering and Consulting, Ino.• dated D~c~ 21. 2004;

4. Application for Limitation ofLiahility and Corrective Action Plan: Corridor Edgewood
Beltline Tract, prepared by MAC'I'BC Engineering and Consulting. Inc.• dated Dec. 21,
2004;

5. Application for Limitation ofLiability and Corrective Action Plan: North Avenue
Beltline Tl8Ct, prepared by MACTEC Engineering and Consulting. Inc.• dated Dec.' 21.
2004;

6. Application for Limitation ofLiability and Corrective Action Plan: Piedmont Beltline
Tract. prepared by MACTEC Engineering and Consultin& Inc.• dated Dec. 21. 2004;

7. Approval ofApplication for Limitation ofLiability and Corrective Action Plan: Ansley
North Beltline Tract, issued by the Georgia Environmental Protection l>ivision, dated
Dec. 29. 2004;

8. Approval ofApplication for Limitation of Liability llJ1d Corrective Action Plan: Ansley
South BeJtliile Tract, issued by the Georgia Environmental Protection Division. dated
Dec. 29. 2004;

9. Approval ofApplication for Limitation ofLiability and Corrective Aotion Plan: Corridor
Beltline Tract, issued by the Georgia Environmental Protection Division. dated Dec. 29,
2004;

10. Approval ofApplication for Limitation ofLlability llJld Corrective Action Plan: Conidor
Edgewood BeltUne Tract, Issued by the Georgia Environmental Protection Division,
dated Dec. 29. 2004; .

11. Approval ofApplication for Limitation ofLiability and Corrective Action Plan: North
.Avenue Beltline Tract, issued by the Georgia Environmental Protection Division, dated

. Dec. 29, 2004;
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12. Approval ofApplication for Limitation ofLiabUity and Corrective Action Plan: Piedmont
Beltline Tract. issued by the Georgia Bn~nmenta1 ~rotectiOD Division, dated Dec. 29,
2004;

13. Compliance Status Report: Ansley North Beltline Tract, prepared by MACTEC
Engineering and Consulting, Inc., dated December 20, 2006 (with email comments from
Tyler Boyles on bebaIfoftile Georgia Environmental Proteotion Division Feb. 2, 2007
and response to comments with updated pages ii, 28, and Appendix 0 updated on Feb. 9.
2(07).
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AGREEMENT

TIllS AGREEMENT ("Agreement") is made and entered into this _ day of March,
2007 by and among CITY OF ATLANTA ("City") and ANSLEY NOR.TH BELTUNE. LLCt
ANSLEY SOUTH BELTLINE, LLC, PIEDMONT BELTLlNE, LLC. NORTH AVENUE
BELTLINE, LLC, q>RR!DOR BEL~lNE, LLC, AND CORRIDOR EDGEWOOD,
LLC (conectively, "Northeast Atlanta l3eltlinc"),

1. Various rail segments encircle the City of Atlanta totaling approximatel)' 22 miles in
length (the "BeltLine"), ofwhich Northeast Atlanta Beltline owns a rail segment of the BcltLine
approximately 5.1 miles in the length (the "Northeast Beltline Property").

2. City desires to establish a regulatoI}' framewotk for the implementation of development
around the BeltLine in a manner to support BeltLine plamrlng concepts articulated by City.

3. Such regulatory ftamework has been established by City through passage of an
amendment to the 1982 zoning ordinance of the Cit)' of Atlanta consisting of a neW Chapter 36
entitled "BeltLine Overlay DJstrict Regulations" (the "Regulation").

4. A true and correct COP), of the Regulation is attached hereto as ExJu'bit "Aft. The
Regulation was passed by the City Council on Febnwy-' 2007,

5. Northeast A!lanta Beltline covenants and agrees, during the period commencing on the
date of passage of the Regulation by the Atlanta City Council and thereafter for • consectltive
ninety (90) day period: (i) not to seek any land disturbance, devo!9pmcnt," or blinding permits of
any nature relative to all or any portion of the Northeast BeltlinC( Property; and (0) D.Ot to initiate
any action with City sce1drig to rezone or obtain a special use permit as to all or any portion of
the Northeast Be1t1ine Property.

6. City covenants and agrees not to amend, repeal or in any way modify or change the
Regulation in a way which would adversely affect the interest of Northeut Atlanta Beltline in
the Northeast Be1t1ine Property Cor a period of ninety (90) consecutive days after passage of the
Regulation.

7. Unless extended in Writing by agreement sJgu.ed by City ofAtlanta and Northeast Atlanta
Beltline or unless City has aoquired the Northeast BeltUne Property from Northeast Atlanta
Beltline upon terms and conditions acoeptable to both City and Northeast Atlanta Bcltline, the
provisions of this Agreement, including the standstUl agreement provided herein, shall
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automatically expire at midnight on the ninetieth (90~ calendar day after .the date ofadoption by
City of the Regulation. Since the Regulation was adopted by City on Febmary -' 2007, this
Agreement will automatically expire at midnight on May ---J 2007, unless either condition
specified In this Paragraph 9 has been met

8. Time is ofthe essence with respect to thiS Agreement

9. No express or implied term. provision or condition of this Agreement shall be deemed to
constitute City and Northeast Atlanta Beltllne as partners or jointventurer.l.

10. This Agreement contains·all or the understandings and agreements ofwhatsocver Jdnd
and nature existing between the parties hereto with respect to the subjectm~tter contained herein.

11. This Agreement may be executed in aily number of counteIparts, eacb ofwbicb shall be
deemed to be an original, but all of which taken together shall constitute one and the same
mslrumenl

12. AU notices, requests, demands and other cotnmUlJications hereunder shall be in writing
and shall be deemed received, and s~ be effective when personally delivered or on the third
day after the postmarlc date when maIled by certified mail. pos1age prepaid, return receipt
requested or upon actual delivery when sent via national overnight commercial carrier to the
parties at the addresses given below, unless a substitute address shall first be furnished to the
other party by written notice in accordance therewith:

CITY:

City ofAtlanta

WITY A COpy TO:

NORTHEAST ATLANfA BELTLINB:

AnsleyNorth Bchline. LLC; Ansley South Bcltline, LLC;
PiedIoont Bcltline, LLCj North Avenue Beltline, LLC;
Corridor BeltUne, LtC; Corridor Edgewood, LLC
1505 Lakes Parkway, Suite 130
Lawrenceville, Georgia 30043
Attn: Wayne H. Mason
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WITH A COpy TO:

McKenna Long & AJ,dridge, LLP
303 Peachtree Street, N.B.
Suite 5300
Atlanta. Georgia 30308
Attn: Keith Mason

[REMAINDER OF PAGE INTENTIONALLY LBFT BLANK]
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· IN WITNESS WHEREOF, the parties have caused this Agreement to be) executed under
seal as orthe date first above written.

CITY:

Signed, sealed, l$ud delivered
in the pr~ence of: .

Unoffici8l Witness

CITY OF ATLANTA

By: _
Name; _
Its: _

[SIGNATURES CONTINUED ON NEXT PA,GEJ
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Signed, sealed, and delivered
in the presence of:

Unofficial Witness

Signed, sealed. and delivered
in the presence of:

Unofficial Witness

Signed. sealed, aod delivered
in the presence of:

Unofficial witness

Signed. sea1~, and delivered
in the presence of:

Unofficial Witness

Signed, sealed, and delivered
in the presence of:

Unofficial Witness

Signed, sealed, and delivered
in the presence of:

Unofficial Witness

NORTHEAST A11.ANTA.BELTLINB:

ANSLEY NORTH BEL!UNB, LLC, ~ Georgia
limited liability company

By; ~,..,..-~-:-;:-:::::-'u::===--­
Wayne H. Mason, Manager

ANSLEY SOUTH BELTLINE, LLC, .. Georgia
limited liability company .

By: ------..,."""7":'-"7;":::::::--:--­
WKfBc H. Mason, Manager

PlEDMONT BELTLINE, LLC. a Georgia
limited liability company

By: ----:::~--=.M7.:::::::--­Wayne H. Mason, anagcr

NORTH AVENUE BELTLINE, LtC, a Georgia
limited. liability company

. By: _,...--=--:-;:-:,:::-;;::;::::::: _
Wayne ~. M~on, Manager

CORRIDOR BELTIJNE. LLC. a Georgia
limited liability company

By: ----::::-::-;---:-:--.:M:O:::::::::;--­
W~H. Mason, anager

CORRIDOR EDGEWOOD, LLC, a Georgia.
limited liability company

By: -----,,-:-:-:---.:M-;::::=:--­
Wayne H. Mason, anager
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·1

EXBlBlT"E"

I><>cuME1frn ro BE RELEASED

Deed 10 Secure Debt. Assignment and Seourlty Agreement from AnsleyNo~ BeltJinc. LLC, Anstey
South Bettline, LLC, Corridor Edgewood, LLC, Pkdmont BeItllne, ILC, North Avenue Beltline, LLC
and CorridorBelttine,l.LC each a Georgia Ihnited liabillty company to Georgian Bank, a Georgia
banking corporation. dated December 30, 2004. filed for reooro 1anuary3, 2005 at I:53 p.m., recorded
"' Deed Book 39115, Page 459, Records ofFulton County,~a.

U.c.c. Flnanoing Statement ~hoWlng Ansley NOItb BeldIne, LtC 8'8 Debtor and Georg[an
BanJ< 88 Secured Party, filed for record JMUary 3, 200~ at 1:68 p.m., recorde.d In Deed
Boot 39115, Page 621, aforesaid Racords. (Affects Perce' 1J

U.C.C. FInancing Statement showing AnStey south BeltJine, U.C as Deblor end Georgian
Bank as Secured 'Party, flied for record January 3, 2005 at 1:53 p.m., r~orded in Deed
Boplc 391 15, Page .628, aforesaid Records. lAff'cets Parcel 2)

V.C.c. Rnanolng Statement showing Cootdor Edgewood. UC liS Debtor and GeOl'glan
Bank as Secured ~erty, flied for record January 3, 2005 at 1:63 p.m., recorded In Deed
Book 39110, Page 631, aforesaid Record$. (Affects Parcel 7)

U.C.c. Financing Statement showing PiedlllQtlt Beltllne, LlC as Debtor and Georgfan Bank
88 Secured Party, f1f&d for record Janu8JY 3. 2006 at 1:53 p.m., recorded fn Deed 600k
39115, Page 536, aforesafd Records. (Affeeu Parcel 3)

U.C.C. Rnanolng SfBtement showing North AvenUe Beltline, LtC as Debtor and Georgian
Bank as Secured Party, 1lIed for record January 3, 200~ at 1:53 p.m.; recorded in Deed
Book 39116. page 541, sforeseld !'IeQOtds. (Affec(s Parcel 6)

U.C.C. Fln8Iloihg Statement shQWfng Corridor BelUl~ Ltc as Debtor end Ge.orglen Bank
as Secured Party, tiled for record JanUiIIY 3, 2005 &11:53 p.m., recorded In Deed Book
39116, Page 648. afotesuJd Records. tAffeats Parcels 4 and 6)

U.C.C. 1 Ananclng Statemsnt NQ. 060200600111 showltlg Iwl'ley North BeltJina... LtC ae
DaMar end (3e'org!an Bank as Secured Party, entered of record J.anuel'y S, 2005 8t 1:03
p.m., aforesaid Recwda. tAffecf:ll: Parcel 1}

U.C.C. 1 Financing Statement No. 060200500112 .showing Ansfey South Beltllne, LLC
as Debtor and Georgian Bank as Secured Patty, entered of re~ Jlll1Uary 3, 2006 at
1:63 p.m., eforesald Recorda. '(Affectt Parcel 2)

U.C.C. 1 financing Sta'temen1 No. 060200500113 ahe.wvina Corridor Edgewood, LtC as
Debtor and GeorgIan Batlr< as Secured Party, entered of record JllnulVV 3, 2005 at 1:53
p.m., aforesald Records. !Affects Patcel 7)

U.C£. 1 Flnanolng S'tatemsm No. 060200600114 $hoWing Piedmont Bel1Ilna, LtC as
·Debtor ancf Guorglan Bank 8S &loured Party, ehtered of record JanuatY 3, 2005 at ':53 .
p.m.• Bforaseld Recorda. tAffects Parcel 3)
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U.C.C. 1 financing Statement No. 06020b500115 showing North "Avenue Beltline, u.e
lUI Debtor and Georgian Bank ae Secured Party, entered of r~rd January"~, 2005 at
1:63 p.m., eforesaJd Records. (Affects Parcel 6)

U.C.C. 1 Ananalng Ststement No. 060200500116 showlhg Corridor Beftlfne, LtC. 8$

Debtor sod GeorgIan Bank tlS Secured Party, entered of record January 3, 2005 at 1:63
p.m•• aforesaId Reoords. CAffect8" P~oeb 4 and 6t "
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EXHIBIT B-2 
 

First Amendment to Agreement of Purchase and Sale, dated July 2, 2007 
 

[attached hereto] 
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fIRST AMENDMENT TO AGRB'ffMENT 0FMCHASE AND SALB

mrs FIRST AMENDMENT TO AOREEMBNT OF Pt1RCFIASE AND SALE (tfDs
~Ameodmr:nt") is made atld entered into ail of the "..~ of July. 2007. by and between
ANSLEY NORm BELTLlNE. u,c, II Geotgla 1lmi~ Uabi1ity compauy, ANSLEY sotJ'I'k
BELn.INE, ~~ il Gc«gia limited liability· c:a11JP3DY, PIEDMONT BELl'I..lNl\. LLC, a
Georgia limited liability compatly, NORTH AVENUEBEL~ Ll.C. a Georgia limited
liability company, COlOODOR B£L~ u.c. a Geo1gla limited 1i~ CCl1IlPlDIY. 41\d
CORRIDOR EDGEWOOD, L~ a~ liroitcd 1htWlRr contplU1y ("Seller") and NE
BELTLlNB, ILC, a Georgia limited liabilitycompany ("Parchwr".

WITNBSs:B'IH:

WHEREAS, Seller and PurcJ1Qet' cntaed into lfl,at cet1ain Ag:roemen.t of Pu1ebase and
&to baving ~ effi:ctive date of AprlJ 9, 2007 (the It~") with regard to cer1a.ia real
propertyloaded in Ful10n County, Georgia (the "Property"); .

WHEREAS, Seller and Pun;hllSQf desins to amend1be Agreement as hCICinaft.er set forth.

NOW, nmREPORB, fot an in c:anaideration of the mutual ptemis«t Qontamed ~n.
~parties_by agree as :fu11ows:

1. RBCIT~. The Rcltals set furlh above are true IIt1d co~ tad are hereby
inOO%pO%ated by~ce.

2. MODIFICAlJON OF lAMGRAP'R 3 - CLOSlNQ· lbe first sentence of
Pantgr.Iph 3is deleted inn,entb:ety and insertl:d in lieu tMteofthe fullowtns:

"PrctYi&d all conditions preeWmt 10 Seller's lWd P'w:'cbaser~ lWpwtive
obligations under tb;i$~1 haVe been satisfied or waived inwriting by the
party entitled to the benefit thereof: the~ of the~
comamp1ated hereby ("Cl~ftglt) shall tab place at a DWtaally agn:cahle time sod
place mMama. Georgia on or bcfOnl October I, 2001 (the day of Closing is
~reill~ to 4J tho DClosing Date,.·
3. MODW1CAnON OF PAMGWH 6-lNSmqrION PE1UOQ. Par.agraph 6

I~ lwtb)' amended by c:x:fQ1dins the InspectiOl:l Period throu&U 5:00p.m. on Jul131, 2007•.

4. MQplF!GATION OF PARAGRAPH 21- MlSCBTI.ANRQUS.~ 21 is
~ amended to add the followittS subpamgzaph.:

1t(K) Cppfidaltiality. ~er and~ each qrec 10 use reasonable
. diligenc:e 10 keep confidemial the tc:mlS of~ .A.gJ:eemmt, as wcll as the identity
of' the~ 10 the t:nmBadions contemplated thereby aDd hereby, ad &1
~ coDOem.ing the Ptoperty~ including, wJtbom limitationall inftmna.tion
obtained.by Purchaser and Sellerprior to the OJosing and tber:ea1b::r, jfthe Closint
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.fa:Us to 0CQ.tt for my zeason. However. 1bis ccm:.fideDtiality covenaat ahalJ !lOt

apply in~ to my i.nfcxmstion which (a) 'WU xeadi1y aval)able 101b~'~
public at 1he time of xeempt of such infoooatiQft from Putcba.sct .,r Se1k:r, (b)
~ becomes lcIlj)~..n to the general pu1>Ua through no &Wt OX omisaion
by Purcl1aser Q( Scller, (c) is wblequently disclosedby a third party whichJw the
bonlfide right to make such disc1osorc, (d.) is Rquhed to bl; dboloscd by law, or
(e) is ocxesszy, in the' xeasonablc opinion ofPntcbaser or Se11er1 to be disclosed
10 actual 0:prospcctfvo lcnd.t:n."

s. DE'flNlTIONS. An OlIJliwlbed terms wed but mt dc&od hemn $hall have~
same meanings as ascribed to fhtm in lhe~

6. COt1N'1'BRPAltIS. 1'bi3 Am~ may be executed in any DID11bcr of
counteIJlarts, cae::h of \lIhich when taken lD~ shall constitute one: and the same original
instIument. To facilitate ClX~OD of this Ameadmmt, the parties may execute· and ~changc

.te1epbono fac!i'mi1c CODl1ttlcpans of the sigcstarc pages, and such~ shan be deemed
....:...:....J" far aU.UUOU....... . purposes.

7. B~lNO EFFECT. The provUdo~ ofthis Amondmmt shaI1 be binding upon
SeDer and~ 2I.1d1heinespedive~ and as&gDS. .

8. MlmCATlON. &copt E expressly asnetJded hc::teby, 1he Agrccmont shall
mnain in .full force and e£l"eut in lc:corda:nce with its terms.

[SlONATUltBS BEGIN ON NEXT PAGE]
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IN WITNESS WH::EREQP, the parties harctO hm: executed this Amendment as of the
date set focth above.

sELLtm.:

ANSLnY NORTH BELTLINE, LtC.
A GCICl.t'giA limib:xl liability~any

, BY:.~ ¢ ..c---::::=
~~.¥~n. Managet

l. ••••• "•••

ANSLEY~um BELlLUffi, Uc,
a Oeor&ia limited liability~y

By: ~~c r----
~H.Mason.ManAger

PIEDMONT BEL1UNE, LLC,
aGeorgia litnired liability C01Dp«ny

By: 9/~~
;;W8.}lJieit:Mason,~r

NORm AVENUE BE.LT.UNB, LLC.
IS G:orgia.1imitcd..liIbirity.~

By: ~~.
ayne H.~D,M~

. COAAlDOR BSLTLINE. LtC.
a~a 1imi1cd liobili.ty company

BY~.~. H. Miso~ MI!t\3P

COlUUDOR. EOGBWOOD, LLC,
aOeorgiIl.linJ.ited liability company

r----

.(SIGN.ATIJRBS CO'J.'",.AJ"~
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PURCHASER:
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EXHIBIT B-3 
 

Assignment and Assumption of Agreement of Purchase and Sale from NE Beltline, LLC, to 
Northeast Corridor, LLC,  

dated July 31, 2007 
 

[attached hereto] 
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ASSIGNMENT AND ASSUMPTION OF AGREEMENT OF PURCHASE AND SALE

This Assignment and Assnmption of Agreement of Purchase and Sale (the "Assignment")
is made and entered into as of ,) IN''\, 31 , 2007, by and between NE Beltline, LLC, a

\)t\t!-IIJ()Il'E'Gwrgia limited liability company ("Assignor"), and Northeast Corridor, LLC, a Georgia limited
liability company ("Assignee").

RECITALS

A. Assignor 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, Corridor Edgewood,
LLC, a Georgia limited liability company (collectively, "Seller"), entered into that certain
Agreement of Purchase and Sale, dated as of April 9, 2007 (the "Purchase Agreement"), wherein
Seller agreed to sell and Assignor agreed to purchase certain real estate located in Fulton County,
Georgia, and certain other interests, as more particularly described in the Purchase Agreement as
the "Property".

B. Assignor desires to assign and delegate all of its right, title, interest and
obligations in and to the Property and the Earnest Money (as defined in the Purchase Agreement)
under the Purchase Agreement to Assignee, as of the date hereof.

C. Assignee desires to accept such assignment and assume all of Assignor's rights,
duties, obligations and liabilities under the Purchase Agreement with respect to the Property
(collectively, the "Obligations").

NOW, THEREFORE, in consideration of the mutual promises herein contained, Ten
and Noll 00 Dollars ($10.00) in hand paid and other good and valuable consideration, the receipt
and sufficiency of which is hereby aclmowledged, the parties hereto agree as follows:

1. Definitions. Unless otherwise defined in this Assignment, all capitalized terms
used herein shall have the meanings ascribed to them in the Purchase Agreement.

2. Assignment. Assignor hereby transfers, assigns, delegates and sets over to
Assignee, its successors and assigns, all of Assignor's right, title, interest and obligations in, to
and under the Purchase Agreement with respect to the Property and the Earnest Money.

3. Assumption. Assignee hereby agrees and confirms, for the express benefit and
reliance ofSeller that it has assumed all ofthe Obligations, and is presently bound by all conditions
and agreements applicable to Assignor, under and with respect to the Purchase Agreement.

4. Third Party Beneficiaries. Assignor and Assignee hereby covenant and expressly
agree that no party other than Seller shall be a third party beneficiary in, to and under this
Assignment. Assignor and Assignee hereby represent and warrant to Seller that Assignee is a
permitted assignee under the Purchase Agreement. Further, notwithstanding the foregoing
assignment and assumption, Assignor agrees that Assignor remains fully and primarily
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responsible and obligated to Seller for all obligations, responsibilities and other undertakings of
"Purchaser" under the Purchase Agreement.

5. Governing Law. This Assignment shall be governed by, and construed m
accordance with, the laws of the State of Georgia.

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
[SIGNATURES COMMENCE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assigmnent
as of the date and year first above written.

ASSIGNOR:

NE BELTLINE, LLC,

~,~z:nY
Name:~-------
Title: _

BY:~
Name: -------
Title: _

ASSIGNEE:
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EXHIBIT B-4 
 

Second Amendment to Agreement of Purchase and Sale,  
dated October 5, 2007 

 
[attached hereto] 
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SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

THIS SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE (this
"AmertdmenC') is made and entered into as of the -2. day of OctOber, 2007, by and 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, CORRIDORBELTLINE,LLC, a Georgia limited liability company, and
CORRIDOR EDGEWOOD, LLC, a Georgia limited liability company (ItSellerll) and NE
CORRIDOR PARTNERS, LLC, a Georgia limited liability company ("Purchaser").

WITNESSETH:

WHEREAS, Seller and NE Beltline, LLC as Purchaser entered into that certain
Agreement of Purchase and Sale having an effective date of April 9, 2007 (the "Agreement"), as
amended by First Amendment to Agreement of Purchase and Sale dated July 2, 2007, as
assigned by NE Beltline, LLC to Purchaser by Assignment and Assumption of Agreement of
Purchase and Sale dated July 31, 2007 with regard to certain real property located in Fulton
County, Georgia (the "Property");

WHEREAS, Seller and Purchaser desire to amend the Agreement as hereinafter set forth.

NOW, THEREFORE, for an in consideration of the mutual promises contained herein,
the parties hereby agree as follows:

1. RECf[ALS. The recitals set forth above are true and correct and are hereby
incorporated by reference.

2. MODlFICATION OF PARAGRAPH 2 - PURCHASE PRICE The following is
added as an additional subparagraph (C): Purchaser hereby acknowledges that the Purchase
Price as of October 1, 2007 would have been $65,400,000 and that the Purchase Price as of
October 31, 2007 will be $66,000,000. In addition to the increased Purchase Price, as additional
consideration for this extension, the Purchaser agrees to participate in a sharing ofthe payment
obligations described in paragraph 4 below.

3. MODIFICATION OF PARAGRAPH 3 - CLOSING. The first sentence of
Paragraph 3 is deleted in its entirety and inserted in lieu thereof the following:

"Provided all conditions precedent to Seller's and Purchaser's respective obligations under this
Agreement have been satisfied or waived in writing by the party entitled to the benefit thereof,
the consummation of the transaction contemplated hereby ("Closing")shall take place at a
mutually agreeable time and place in Atlanta, Georgia on or before October 31,2007 (the day of
Closing is herein referred to as the "Closing Date ")."

4. MODIFICAnON OF PARAGRAPH 6 - INSPECTION PERIOD.

a) The following shall be added to Section 6 (B): "Seller acknowledges that
Purchaser has notified Seller of the possible existence of a Monetary Lien for
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ad valorem taxes for the period of ownership of the Seller ("Taxes") and
further any matters relating to Seller's failure to return the ad valorem taxes
for the Property as required by O.C.G.A. Section 48-5-10 et seq. ("Other
Matters"). Seller and Purchaser agree to: (i) split equally the payment of any
of the Taxes upon receipt ofany bills or assessments with respect thereto; and
(il) provide to the Title Company such assurances or unsecured indemnities,
(but not escrows or other requirements) necessary to cause the removal of any
exception with respect to the Taxes or the Other Matters; and (iii) indemnify
the other party against any liability with respect to the indemnifying party's
50% share of the Taxes or Other Matters (except that Purchaser's indemnity
shall not include any of the Other Matters). The amounts required to be paid
by the Purchaser shall be subject to a cap of $800,000 so that any Taxes
payable over $1,600,000 (which would result in the payment by each party of
$800,000), shall be payable promptly by the Seller. Any party that protests
any taxes 01' otherwise does not promptly pay its share of any Taxes shall be
responsible for all penalties and interest with respect thereto, If both parties
are included in the preceding sentence, then both parties shall split the interest
and penalties that accrue and are with respect to the period from and after the
date of Closing.

b) Notwithstanding anything contained herein to the contrary, either Seller or
Purchaser may contest the validity and/or amount of any Taxes or Other
Matters relating to the Property at Seller's sole cost and expense for any
protest by Seller, divided equally for joint protests, and by Purchaser for
protests by Purchaser; provided, however, that if there is a joint protest, then
Purchaser and Seller shall each be responsible for their own respective legal
fees without such legal fees being shared. Seller shall not be required to pay
or discharge any obligation imposed upon Seller in accordance with the terms
hereof so long as Seller shall in good faith contest the same by appropriate
legal or other proceedings which shall operate to prevent the collection thereof
or other realization thereon and the sale, levy or forfeiture of or upon all or
any part of the Property to satisfy the same, Upon the conclusion of the appeal
pursuant to 0.C..GA 48-2-46, Seller and Purchaser shall pay all of their
respective obligations hereunder. Furthermore, Seller and Purchaser shall pay
all of their respective obligations hereunder upon the imminent threat of any
sale or realization against any portion of the Property with respect to the
Taxes or Other Matters. Seller in the exercise of Seller's sole discretion and at
Seller's sole cost and expense shall corttrol the legal or other proceedings in
contesting the Taxes or Other Matters, including but not limited to the
selection of legal counsel, consultants, and expert witnesses; and Seller shaH
further be in exclusive control of any negotiations, settlement, strategy,
administrative appeal or litigation relative to such proceedings. Nothing
contained in this Section, however, shall prevent the Purchaser from
participating in any protest, filing its own protest of the Taxes or otherwise
taking its own actions with respect to the Taxes,

5, DEFINITIONS, All capitalized terms used but not defined herein shall
have the same meanings as ascribed to them in the Agreement.
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6. COUNTERPARTS. This Amendn'lent maybe executed in any number of
counterparts, each of which When taken together shall constitute one and the same original
instrument. To facilitate execution of this Amendment, the parties may execute and exchange
telephone facsimile counterparts of the signature pages, and such counterparts shall be deemed
originals for all purposes.

7. BINDING EFFECT. The provisions of this Amendment shall be binding upon
Seller and Purchaser and their respective su'ccessors and assigns.

8. RATIFICATION. Except as expressly amended hereby, the Agreement shall
remain in full force and effect in accordancewith its terms.

9. THIRD PARTY BENEFICIARY Fidelity National Title Insurance Company
("FNF") is hereby made a third party beneficiary hereto for the purpose of
enabling FNF to enforce the provisions of Section 4 hereof.

[SIGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date set forth above.

SELLER:

ANSLEY NORTH BELTLINE, LLC,
a Georgia limited liability company

By: ~..",z-­
ne H. Mason, ManageT

ANSLEY SOUTH BELTLINE, LLC,
a Georgia limited liability company

By:~~ 2--::::=eH~Mas6ll, Manager

PIEDMONT BELTUNE, LLC,
a Georgia limited liability company

By: ~~~
?ayne H. Mason, Manager

NORTH AVENUE BELTLINE, LLC,
a Georgia limited liability company

By: r 4 r---=:wne H:1V1ason, Manager

CORRIDOR BELTLINE, LLC,
a Georgia limited liability company

BY:~~
~e H. Mason, Manager

CORRIDOR EDGEWOOD, LLC,
a Georgia limited liability company

BY:~~

[SIGNATURES CONTINUE ON NEXT PAGE]
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PURCHASER:

NE CORRIDOR PARTNERS, LLC, a
Georgia limited liability company

CONSENTED TO BY:

NE BELTLlNE, LLC, a Georgia limited
liability company

By: _
Name: ----
Its: _

!
i

I

LEGAL_US_E 1176694900.2 l
-----
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PURCHASER:

NE CORRIDOR PARTNERS, LLC, a
Georgia limited liability company

By: Atlanta Beltline, Inc., its Manager

By: _

Name: ------------
Its: -------------

CONSENTED TO BY:

NE BELTLINE, LLC, a Georgia limited·
liability company

By:

By:

BS Belt~~, L~er .

By: ~ ±S
1\Ii~Lce PerSOll
Manager

BTRBe~ber

By: ~

Ben Raney
Manager
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EXHIBIT C 
 

Map of the Line 
 

[attached hereto] 
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Before the 
Surface Transportation Board 

Washington, D.C. 
 

Finance Docket No. 35991 
 

 
CERTIFICATE OF SERVICE 

 
 
 
 I hereby certify that on this 15th day of June 2016, I have caused a copy of the foregoing 
Motion for a Protective Order of The Atlanta Development Authority and Atlanta Beltline, Inc. 
to be served upon the following individuals via first class mail, postage prepaid: 
 
 
R. Kyle Williams 
Williams Teusink, LLC 
The High House 
309 Sycamore Street 
Decatur, Georgia  30030 
 

Maquiling Parkerson 
Norfolk Southern 
Three Commercial Place 
Norfolk, VA 23510 

 
 

 

  
 Allison I. Fultz 
 Kaplan Kirsch & Rockwell LLP 
 1001 Connecticut Avenue, NW 
 Suite 800 
 Washington, DC 20036 
 (202) 955-5600 
 afultz@kaplankirsch.com 
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