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KAPLAN KIRSCH ROCKWELL 240916

ENTERED
Office of Proceedings
June 15, 2016
Part of
June 15, 2016 Public Record

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

Attorneys at Law Kaplan Kirsch & Rockwell LLP tel: (202) 955-5600
Denver < Washington, DC 1001 Connecticut Ave, N.W., Suite 800 {ax: (202) 955-56106

W .i\llli!j.fllfll. DC 20036 www. kanlankirsch.com
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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:

Magquiling B. Parkerson Charles A. Spitulnik

Norfolk Southern Corp. Allison 1. Fultz

Three Commercial Place Steven L. Osit

Norfolk, VA 23510 Kaplan Kirsch & Rockwell LLP

(757) 533-4939 1001 Connecticut Avenue, NW, Suite 800
Email: Maqui.Parkerson@nscorp.com Washington, DC 20036

(202) 955-5600
Counsel for Norfolk Southern Railway Company 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.”

o 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.

J 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:
o 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:

o 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
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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 Charles A. Spitulnik

Norfolk Southern Corp. Allison I. Fultz

Three Commercial Place Steven L. Osit

Norfolk, VA 23510 Kaplan Kirsch & Rockwell LLP

(757) 533-4939 1001 Connecticut Avenue, NW, Suite 800
Email: Maqui.Parkerson@nscorp.com Washington, DC 20036

(202) 955-5600
Counsel for Norfolk Southern Railway Company 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.

IDocuments 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

IDocument filed under seal — Highly Confidentiall
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AGREEMENT FOR PURCHASE AND SALE

THIS AGREEMENT, made and entered into as of this 57H' day of é L‘ogﬁ s
20 _&,l_ by and between NORFOLK SOUTHERN RAILWAY COMPANY, 2 Virginia
corporation (herein referred to as "Seller"), and MADISON VENTURES, LTD, a
corporation (hereinafter referred to as "Purchaser”);

WITNESSETH, 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 EXHIBITS.

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 of any 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
eamest money pursuant to the terms of Section 3.1 hereof.

Effective Date. The date of actual receipt in the case of a 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 prohlblted under
any Hazardous Material Law.

Hazardous Material Law. Any local, state and federal law relating to the enviromment and
environmental conditions, including, without limitation, the Resource Conservation and
Recovery Act of 1976 ("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. §300£-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 of land depicted on the drawing, dated,

attached hereto as Exhibit "A," and being Seller's Decatur lme of
railroad between the Buford Highway Connector and DeKalb Avenue in Atlanta,
Georgia, being approximately 4.25 miles long and containing 64.46 acres, more or less.

Owner's Affidavit. An affidavit signed by an individual with personal knowledge of the
Property substantially in the form of Exhibit "B" 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 of which are incorporated into this Agreement as fully as if the contents thereof
were set out in full herein at each point of reference thereto.
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SECTION 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.

31 Earnest Money. Within three (3) days of the Execution Date, Purchaser shall deposit
with Escrow Agent the sum o
which shall be deemed earnest money. In the event Purchaser does not terminate
s Agreement pursuant to Section 6.3 herein, Purchaser shall deposit an additional-

ninety-three ys of the Execution Date which s eemed Earnest Money.

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 Eamest Money is by the terms hereof to 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 of Escrow Agent, appropriate, to authorize Escrow Agent to make such disbursement.

33 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 of and 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.

34  Earnest Money Disbursements.

3.4.1 The Earnest Money shall be disbursed by the Escrow Agent on the following
terms:
() If the Closing of the 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 of this Agreement; except that if this Agreement is terminated by
Purchaser pursuant to the provisions of Section 6.3 hereof, then Escrow Agent
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shall remit to Seller the sum o H as Seller's
consideration for entering into this Agreement and remit to Purchaser the

remainder of the Earnest Money.

3.42 The Escrow Agent is acting as a stakeholder only with respect the Earnest Money.
If there 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 of an 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 of the rights of the parties in an appropriate judicial
proceeding. If such written authorization is not given, or a proceeding for such
determination is not begun, within thirty (30) days of the 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 of its gross
negligence or willful misconduct.

SECTION 4, PURCHASE PRICE.

4.1

Purchase Price.

4.1.1 The purchase price for the Property shail be ||| | | R

4.1.2 Purchaser shall pay such Purchase Price to Seller at Closing less credits for
amounts received by Seller as payment of Earnest 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 of the ad valorem tax bill for the immediately preceding year.
(Should such proration prove to be inaccurate on receipt of the ad valorem tax biil
for the year of Closing, either Seller or Purchaser may demand by written notice,
the Effective Date of which is any time within one (1) year after Closing, a
payment from the other correcting such malapportionment);

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 of the 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 of objections
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 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.

53 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 of title 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 of the Purchaser upon the Land. Should anyone attempt to file a
lien against the Land by reason of the 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
of Purchaser’s activities on the Land and against any and all claims for death or injury to persons
or properties arising out of or as a result of Purchaser’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 of the Execution Date, and if Purchaser elects to terminate this Agreement, Escrow Agent
shall refund to Purchaser the Earnest Money, less the sum of One 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 terms hereof survive any termination of this Agreement. Upon termination 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 of Purchaser 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 of whatever streets, sewers,
and utilities are required in connection with such subdivision, and will do all other acts and file
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
of streets, 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 acfual 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
of law, 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 of any 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 of Land. To Seller's actual knowledge, there is no pending litigation
concerning the location of the lines and comers of the Land.

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

8.5 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 of the 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 of Seller or any partner of Seller; subject to the statement in Section 8.7, the parties
executing this Agreement and the documents described herein on behalf of Seller have, or at the
time of execution of such documents, shall have, the authority to bind Seller in accordance with
the terms hereof and in accordance with such documents.

8.7  Authorization. Seller has taken all necessary corporate action to authorize the execution
of this A greement, and those persons executing this Agreement on behalf of Seller 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
of any 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 of the 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 of the Property, including, but not limited
to, the condition of the 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.

SECTIONS. 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 of all 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 of any 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 of Purchaser which may be
unreasonably withheld, convey any portion of the 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 of Purchaser 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 of no 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 off any 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 of the 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 of the 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 hereof by 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
of Closing 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 of which 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 of each of Seller 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 of Section 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 behalf of Seller.

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
0.C.G.A. § 48-7-128 (or if Seller 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
of 0.C.G.A. § 48-7-128).

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 of Section 4 above.

104 Costs. AtClosing, Seller and Purchaser shall pay their own respective costs incurred
with respect to the consummation of the 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 title to the Property to Purchaser. Purchaser shall pay the

10
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cost of recording the Limited Warranty Deed, the costs of examination 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 of architects and
engineers employed by the Purchaser. Each party shall pay their respective attorney's fees.

SECTION 11. CONDITIONS.

11.1  Purchaser's Conditions. All of the 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  Default. 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 of this Agreement, including
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 of the Earnest Money from the Escrow Agent, or (ii) to enforce this

Agreement by action of specific performance of Seller's obligations under this Agreement or
otherwise.

SECTION 12. CONDEMNATION.

11
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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
Propetty, or a substantial portion thereof, may be taken pursuant to any law, ordinance or
regulation or by condemnation or the right of eminent 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.

123 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 noti:e thereof to 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)-
1(2)(4).

SECTION 14. BROKERAGE COMMISSION.

12
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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: C. V. Baker
Vice President - Real Estate
Norfolk Southern Corporation
1200 Peachtree Street
Atlanta, Georgia 30309-3592
Facsimile: (404) 962-5874

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

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

Thomas J. 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 of all 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 of the

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 of Purchaser, 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 of Georgia. 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 of the terms or provisions herein. All references herein to the singular shall
include the plural, and vice versa.

172 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 of any 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 of the 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.

173 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 of the 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.

14
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17.7 Time of Essence. Time is of the essence of this Agreement.

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

17.9 Survival. This Agreement shall survive Closing.
17.10 Governing Law. This Agreement shall be governed by the laws of the State of Georgia.

17.11 Counterparts. This Agreement may be executed in several counterparts, each of which
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 of the parties hereto have duly signed and sealed this
Agreement, effective as of the day and year first above written.

NORFOLK SOUTHERN RAILWAY
COMPANY
By

e OV Bk

7/ Real Estate Manager

MADISON VENTURES, LTD
By Wayne Mason

o .

JLC:swm/1070847 SaleK$2 Redline
8-25-04/Rev. 9-28-04

1IM#H#246645v1
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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 of Norfolk Southern Railway Company ("Owner"),
the owner of property 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, continuons, 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 survey or 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 subscribed before
me, thi@ay of NORFOLK SOUTHERN RAILWAY COMPANY

o bk

Assistant Vice President — Real Estate

L . NOTARY PUBLIC, FAYE
My commission expires Mmssmmme?? J?JCLMY";';,YéoGiJEGOHGM

JLC:swm/1070847 OWNAF WP
12-28-04
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E IT A

Parcel 1

Norfoik Southern Railway Company fo
Ansley North Beltline, LL.C

All rights, title and interest of Grantor in a parcel of land being a portion of that line of
railroad known as the Decatur Street Beltline comprised of land and right of way lying
and being in Land Lots 56 and 57 in the 14" District of Fulton County, Georgia and
being more particularly described as follows:

Said parcel of land beginning at a point on the original centerline of said Beltline at
Railway Valuation Station 5056+20,more or less, said point also being 100 feet as
measured radially and at right angles from the said centerline of Beltline to the point of
intersection of the westerly right of way line of said Beltline and the southerly right of
way line of the “Y” track connecting the said Beltline to the main line right of way of
Grantor running between Atlanta, Georgia, and Washington, D.C., said point being a
distance of 230 feet, more or less, as measured in a southerly direction along the said
centerline of Beltline from 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 of land 200 feet wide, being 100 feet in width on each side of the original
centerline of said Beltline for a distance of 3,247.5 feet, more or less, to the point of
terminus of said strip of land, said point being the centerline of Clear Creek located at
Railway Valuation Station S088+67.5, more or less, and containing 14.91 acres, more or
less.

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

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

Ansley South Beltline, L1.C

All rights, title and interest of Grantor in a parcel of land being a portion of that line of
railroad known as the Decatur Street Beltline comprised of land and right of way lying
and being in Land Lots 55 and 56 in the 14" District of Fulton County, Georgia and
being more particularly described as follows:

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

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

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

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

Norfolk Southern Railway Company to
Piedmont Beltline, LLC

All rights, title and interest of Grantor in a parcel of land being a portion of that line of
railroad known as the Decatur Street Beltlme comprised of land and right of way lying
and being in Land Lots 54 and 55 in the 14™ District of Fulton County, Georgia and
being more particularly described as follows:

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

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

Thence, continuing along said centerline in a general southeasterly direction with a strip
of land being 200 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 5151412, more or less, and
containing 21.69 acres, more or less, and being substantially as shown on Railway
Valuation Maps V-12a/2 and V-12a/3, copies of which are attached hereto and made a
part hereof and on file in the Office of the Archives of Grantor.

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

Corridor Beltline, 1L1L.C

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

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

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

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

. Station 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 of the northwest line of Monroe Drive, -
all of that property described in Deed Book M, page 758, Deed Book I, pagel 76 and
Deed Book M, page 757 in the Office of the Clerk of Superior Court of Fulton County

Also a strip of land lying on the east side of and adjoining the above-described parcel of
land beginning at the south line of Roy Street and ending at the north line of Greenwood
Avenue as shown as parcel 5 on Railway Valuation Map V-124/3.

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

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

North Avenue Beltline, L1.C

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

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

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

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

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

Thence, continuing along said centerline in a general 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 or less, to a point at Railway Valuation Station 5221+16 and being the
point of terminus of said strip of land and being substantially as shown on Railway
Valuation Map V-12a/4, a copy of which is attached hereto and made a part hereof and
on file in the Office of the Archives of Grantor.

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

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

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

Thence, along said centerline in a general southwesterly direction with a strip of land 140
feet wide, being 70 feet in width on each side of said centerline a for distance of 644 feet,
more or 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
of land being 68 feet wide, being 34 feet in width on each side of said centerline for a
distance of 806.7 feet, more or less, to a point, said point being the north line of Highland
Avenue located at Railroad Valuation Station 5235+66.7, more or less;

Thence, continuing along said centerline in a general southwesterly direction with a strip
of land being 68 feet wide, being 34 feet in width on each side of said centerline for a
distance of 1,738.3 feet, more or less, to a point, said point being the north line of Irwin
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
of land being 68 feet wide, being 34 feet in width on each side said centerline for a
distance of 840 feet, more or less, to the point of terminus of said strip of land, said point
being 350 feet north of the north line of Edgewood Avenue located at Railroad Valuation
Station 5261+45, more or less.

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

Also, that parcel of land labeled as parcel 5 on Railroad Valuation Map V-12a/5
adjoining and lying east of the above described strip of land and being a part of the
property conveyed to the Atlanta and Richmond Air Line Railroad Company by deed
dated July 6, 1870 and recorded in Deed Book S, Page 378, in said Clerk’s Office.
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Also, that parcel of land labeled as parcell 0 on Railroad Valuation Map 12a/5 adjoining
and lying on both sides of the above described strip of land and being a part of the
property conveyed 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 of land labeled as parcel 9 on Railroad Valuation Map 12a /5 adjoining
and lying east of the above described strip of land and being a part of the property
conveyed to Southem Railway Company by deed dated May 22, 1899 and recorded in
Deed Book 140, Page 381, in said Clerk’s Office.

LESS AND EXCEPT the following parcels of land:

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

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

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

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

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

Said parcel of property being substantially as shown on Railway Valuation Maps V-
12a/3, V-12a/4 and V-12a/5 copies of which are attached hereto and made a part hereof
and on file in the Office of the Archives of Grantor.
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Parcel 7
Norfolk Southerl_l 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 of land and right of way lying
and being in Land Lot 20 in the 18™ District of Fulton County, Georgia, and being more
particularly described as follows:

Said parcel of land beginning at a point on the original centerline of said Beltline, said
point being at Railway Valuation Station 5261+45, and being 350 feet, more or less north
of the north line of Edgewood Avenue as measured along said centerline;

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

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

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

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

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

Less and except the following parcel of land:

That parcel of property conveyed by Norfolk Southern Railway Company to Atlanta
Metal, Inc. by deed dated October 1, 1998, and shown as parcel 23a on said Railway
Valuation Map V-12a/5.
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EXHIBIT A-2

Amendment to Purchase and Sale Agreement between Norfolk Southern Railway
Company and Madison Ventures, Ltd.,
dated December 21, 2004

IDocument filed under seal — Highly Confidentiall




Public Version

AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE

THIS AMENDMENT IS MADE AND ENTERED THIS ,Z/ 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 of which 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:

4.1.1 The iurchase price for the Property shall b

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 if Purchaser elects to terminate this Agreement, Escrow Agent shall refund to
Purchaser the Earnest Money, less the sum of ||| | | NN v~bich 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 of this 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 of Natural Resources for inclusion of any portion of the
Property into the "brownfields program" pursuant to the Georgia Hazardous Site Reuse and
Redevelopment Act (0.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 of Purchaser'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 of the 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 of the 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 received by Seller for the use of such reserved easement by third parties.
Seller shall cooperate with Purchaser if Purchaser 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, permittees, lessees or
licensees without the consent of Seller and the execution of Seller’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 of Milepost 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 of Purchaser, 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 permit 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 of which shall be

deemed an original, and all of such counterparts together shall constitute one and the same
instrument.
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IN WITNESS WHEREOF, the parties have hereunto set their hands and affixed 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

OV ot

Real Estate Manager

MADISON VENTURES, LTD.
By

2~ AL

/ﬂyne H. Mason, President

JLC:swm/1070847 Amend
12-08-04
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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

THIS AGREEMENT OF PURCHASE AND SALRE (this “Agreement”) is made as of the
9th day of April, 2007, (“Effective Date”) by and among- ANSLEY NORTH BELTLINE,
LLC, a Georgia limited liability company, ANSLEY SOUTH BELTLINE, LLC, a Georgia
limited liability company, PIEDMOONT BELTLINE, LLC, a Georgia limited liability comnpany,
NORTH AVENUE BELTLINE, LLC, a Georgia limited liability company, CORRIDOR
BELTLINE, LLC, a Georgia limited liability company, CORRIDOR EDGEWOOD, L1C, a
Georgia limited liability company (collectively kmwn as “Seller”), and NE BELTLINE LLC,
a Delaware limited liability company (“Purchaser™)

RECITAL:

Seller desires to sefl to Purchaser and Purchaser desires to purchase from Seller, on the
terms and conditions hereinafler set forth, the real and personal property owned by Seller, which
consists of the real estate located in the County of Fulton, State of Georgia, all as more particularly
described in Exhibit “A*, attached hereto and made a part hereof.

AGREEMENT
For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Purchaser apree and provide as follows:
1 Purchase and Sale,

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

. the following property:

(A)  The real estate more particularly described in Bxhibit “A” (the “Land™);

(B)  All easements and rights appurtenant to and/or benefiting all or any portion of the
Land (the “Easements™);

{C) All intangible assets relating to the Land, incliding, without limitation, any
warranties or guaranties relating to the foregoing, and all certificates of occupancy,
and ell development xights, density’ allocations or other rights from any
governmenta) authority with respect thereto; (collectively, the “Other Assefs™); and

Seller’s right, title and interest in and to the Land, the Easements, and the Other Assets,
are collectively referred to berein as the “Property™.
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2. Purchase Price.

The purchase price to be paid to Seller by Purchaser for the Property is Sixty Million and
00/100 Dollars ($60,000,000.00) compounding at 12% per annum accruing es of January 1, 2007,
(the “Purchase Price”). The Purchase Price is payable as follows:

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

Except a5 otherwise provided herein, the Eamest Money shall be retumed to
Purchaser if for any reason Purchaser elects not to purchase the Property any time
prior to the expiration of the Inspection Period (as hereinafier defined) and provides
Seller written notice of such election on or before the end of the Inspection Period.
If Purchaser elects not to purchase the Property after the expiration of the Inspection
Period, the Eamest Money shall become liquidated damages and non-refundable to
Purchaser, except in the case of non-performance by Seller. Purchaser shall cause
its title examiner and title insurance company to rely upon the existing owners title
insurance policy in favor of the Seller as part of the title examination.

(B)  The Purchase Price, as adjusted for the prorations specified in this Agreement, shall
be paid by wire transfer of immediately 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.under
this Agreement have been satlsfied or waived in writing by the party entitled to the benefit thereof,
the consummation of the transaction conternplated hereby (“Closing”™) shall take place at a mutually
agreeable time and place in Atlanta, Georgia on or before ninety (90) calendar days afier the
expiration of the Inspectlon Period (the day of Closing is herein referred to as the “Closing Date™).
Seller shall deliver possession of the Property to Purchaser at Closing, subject only to the Permitted
Exceptions (as hereinafter defined).

4. Representations and Wanranties,

Seller, as an inducement to Purchaser to enter into this Agreement, represents and
warrants to Purchaser, and shall reaffirm to Purchaser such representations and warrenties at
Closing, that Seller has the full right, power and authorify to enter info this 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

2
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documents of Seller or any contract, agreement, order, judgment or decree 16 which Seller is a
party or by which it or the Property is bound;

Purchaser, as an inducement to Purchaser to enfer into this Agreement, represents and
warrants to Seller, and shall reaffirm to Seller such representations and wanranties at
Closing, that it has the fall right, power and authority to enter into this Agreement and to
purchase the Property from Seller as provided herein. The execution, delivery and
performance of this Agreement by Purchaser does not and will not violate the
organizational documents of Purchaser or any contract, government, order; judgment or
decmetowhich?urcbaserispartyorbywbich itisbomd

The representations and warranties of Seller and Buyer shall survive Closing for a period
of tWelve (12) months. .

5. Survey.

Seller shall provide to Purchaser within five (5) days after the Effective Date a copy of the
most recent plat of survey of the Property which Seller has in its possession, custody or control
(such survey being referred to as the “Initial Survey”). Purchaser shall pay the cost of any
amendment or updafing of the Initial Survey that it elects to obtain (and any Initial Survey so
updated being referred to as the “Suryey’). =~ -

6.  Inspection Period.

The time from and afier the Effective Date until 5:00 P.M. EST on the day which is

- pinety (90) days after the Effective Dale shall be hereinafter known as the “Inspection Period”.

Purchaser and Seller hereby designate 5:00 pm Atlanta, Georgia time on July 9, 2007 as the end

of the Inspection Period. Within ten (10) days after Seller’s acceptance of this Agreement, Seller

shall provide to Purchaser copies of all documents in Seller’s possession with fespect to the
Property. Seller shall update those documents if any changes are made to them prior to Closing.

(A) Title Review and Objections. During the Inspection Period, Purchaser shall have
the right at its election to (§) examine tifle to the Property (and Purchaser agrees to
use Calloway Tifle and Escrow, LLC, as agent for First American Title Insurance
Company to examine title and write the policy of title insurance), (ii) obtain an
updated survey of the Property, (iii) inspect or otherwise cause the inspection by
Purchaser’s representative of the Property and documents in Seller’s possession
which relate to the Property; (iv) conduct such due diligence, including without
limitation, tests and studies on the Property, ai Purchaser’s sole cost and with pdor
notice to Seller, as Purchaser shall deem advisable; and (v) 1o object to matters
affecting title or survey to the Property. If Purchaser fails to give any such
objections on or prior to the expiration of the Inspection Period, then all matters
affecting title and survey shall be deemed to be permilted title exceptions. The title
exceptions set forth on Exhibit “B” and those otherwise approved by Purchaser are

3
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hereinafter referred to as the (‘Permitted Exceptions”). Nevertheless, those
matters listed on Exhibit “E,” hereinafter referred to as the (“Documents to be
Released™) must all be released as of the Closing Date. If Purchaser does give such
notice on or prior to the expiration of the Inspection Period and objects to title or
survey matters, then Seller shall have until the Closing Date to elect to cure some,
all or none of Purchaser’s title and survey objections; provided, however, if either (i)
such objection can be cured within ten (10) days, or (ii) such objection is fo a
monetary lien or encumbrance (but only those which expressly were created or
suffered by Seller against the Propexty) (“Monetary 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. If Seller elects to
cure less than all of the title and survey objections (subject to Seller’s mandatory
obligation to cure), it shall so notify Purchaser and Purchaser shall have five (5)
business days to elect either (A) to terminate this Agreement and receive a refund of
the Earnest Money, except for the Consideration (as hereinafier defined), together
with all interest accrued thereon, whereupon all rights and obligations hereunder
shall immediately terminate (other than indemnity obligations sét forth in this
Agreement which specifically survive such termination), or (B) to close the
purchase and sale contemplated hereby in which case all of Purchaser’s uncured fitle
and survey objections and, subject to the-last sentence of this Section, any other title
matters shall be added to and be made a part of the Permitted Exceptions. If
Purchaser 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 herennder shall immediately terminate (other
than inderonity obligations set forth in this Agreement which specifically survive |
such temmination) and the Barnest Money shall be promptly returned to Purchaser.
As to title defects arsing after the effective date of the title commitment or afier the
expiration of the Inspection Period, Purchaser shall be eniitled fo object thereto
within three (3) business days afier becoming aware of such defect, but no later than
the Closing Date, and Seller shall have a reasonable time, not to exceed seven (7)
days, 1o elect the options set forth above upon the same conditions set 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 (10) days, to provide said additional period.

Indemnification. Pwrchaser 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 incutred) 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 Seller or its operation of the Property; and further
provided, however, that no Phase I environmental study may be. conducted on 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

4
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govemmental agency, Purchaser agrees not fo reguest an inspection by such
governmental agency without the prior, written consent of Seller. Purchaser shall
maintain and shall ensure that Purchaser and Purchaser’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 adeguate to insure against all liability of
Purchaser and ifs consultants, respectively, and each of its agents, employees or
contractors, arising out of the inspections or testing. Any policies required by
provisions of this Section may be made a part of a blanket policy of insurance so
long as such blanket policy contains all of the provisions required herein and does
_ not reduce the coverage.

(C)  Tenmination during Inspection Period. Purchaser shall have the right to terminate
this Agreement for any reason, in its sole and absolute discretion, upon written
notice to Escrow Agent with a copy to Seller on or prior 1o the end of the Inspection
Period. At such time, the Escrow Agent shall return the Bamest Money minus One
Hundred and 00/100 Dollars ($100.00) (the “Consideration™) to Purchaser. The
Consideration sball be paid to Seller as consideration for jts obligations under this

Agreement,

7. Covenants of Seller.

Between the date hereof and the Closing Date, Seller shall:

(A) Maintain (or ceuse the maintenance of) the Property in its current condition,
ordinary wear and tear and casualty excepted, but, in emy event, in a manner
consistent with reasonable and prudent business practices;

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

(C)  Not cause the Property, or any interest therein, fo be alienated, encumbered (other
than by mechanies’ or materialmen's liens or claims which Seller shall promptly pay
ot bond off) or otherwise transferred.

8. Seller’s szligg‘o_gg 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 Seller or Escrow Agent, as the
ocase may be, the following documents (“Seller’s Closing Documents™), in form and substance
reasonably satisfactory to Purchaser:
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Deed. Duly executed and acknowledged Limited Warranty Deed in recordable form
(the “Deed”), conveying to Purchaser marketable fee simple title to all of the Land and
the Easements, subject only to the Permitted Exceptions, but specifically excluding the
Documents to be Released;

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

Non-Foreign Affidavit. A sworn affidavit from an authorized officer of Seller to the
effect that Seller is not a “foreign person” as that term is defined in Section 1445(f)(3)
of the Internal Revenue Code of 1986, as amended (the “Cede™). The wording in such
affidavit shall be in such form as may be prescribed by federal regulation;

Transfer Tax and Withholding Tax Declarations. All such lax, transfer and other
declarations and retums, and withholding affidavits and information retums, duly
executed and sworn to by Seller, as may be required of Seller by law in connection
with the conveyance of the Property to Purchaser;

Contracts. Original executed counterparts of the Contracts;

Closing Statement. A statement setting forth the Purchase Price with all adjustments
shown and including a proration statement;

Seller’s Certificate. A duly executed and’ acknowledged certificate of an authorized
representative of Séller 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 if Seller is unable to reaffirm such representations and warranties because
one or more of such representations or warranties is not true and such does not result
from the acts or failure to act of Seller, then Purchaser shall only have the option either
to consummate the transaction contemplated hereby or terminate this Agreement and
receive an immediate refund of the Earnest Money;

Authority and Owner’s Affidavit. Evidence of Seller'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 affidavit”, as the case may be, in form 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 of Seller 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

6
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other representations contained in this Agreement or the limited warranty of title
which is to be contained in the Deed of Conveyance from Seller to Purchaser.

(D  Property Files. Seller’s Property ﬁlw,

(%)  Brokerage waivers from all real estate brokers entitled to a brokerage commission in
sufficient form that the Title Company will issue its owners policy of title insurance
without exception to any rights of any real estate brokers or other intermediaries or

third parties;
(X)  Georgia Withholding Tax Affidavit; and

(L)  Such other documents as reasonably may be requested by Purchaser or Title
Company to effect Closing of the transactions contemplated by this Agreement,
specifically excluding proprietary information.

9. Purchaser’s Obligations at Closing.

At Closing, Purchaser shall deliver the Purchase Price in accordance with the terms of
Section 2 hereof.

10.  Additional Documents,

Al 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 atfomey,

. whether before or subsequent to Closing, in order to effectuate the fransactions contemplated by

this Agreement and carry out the parties® infent as expressed in this Agreement, provided that such
additional documents, certificates and other matters shall be provided  without-material expense to
the party so providing such items (other than the cost 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 of this Section 11, If the proration of an item subject to proration is not specifically
provided for 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 Seller 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 all expenses for the
period up to but not including the Closing Date, and Purchaser shall be extitled to all income and
responsible for all expenses for the period of time from, afier and including the Closing Date. Such
adjustments shall be shown on the closing statement (with such supporting documentation as the
parties-hereto may require being attached as exhibits to the closing statement) and shal) increase or
decrease (as the case may be) the Purchase Price, If accurate allocations cannot be made at Closing
because current 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 information,
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 pay or reimburse any amount due.

Gy
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Real and Personel Property Taxes. Real estate and personal properly taxes and
special assessments (“Taxes™) on the Property which are paid by Seller shall be
prorated as of the Closing Date. If any Taxes for the calendar year in which Closing
occurs have not been determined on the Closing Date, the proration of Taxes shall
be based upon the Taxes assessed against the Property for the calendar year
immediately preceding the calendar year in which Closing occurs, Afier the actual
amount of Taxes for the year of Closing is kmown, Seller and Purchaser shall
readjust the amount of the Taxes 1o be paid by each party so that Seller shall pay
only the actual amount of Taxes attributable to the period occurring prior to the
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 propexty taxes after the Closing Date which are attributable to perods
prior to the Closing Date shall be paid by Seller and any refunds or rebates which
are attributable to the period prior to the Closing Date shall be paid to Seller.

Contracts. All amounts due or payable under the Contracts shall be prorated as of
the Closing Date.

Other Expenses. Except as otherwise provided in Section 13, 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,

Trke obligation of Purchaser to consummate the transaction contemplated hereby is
conditioned upon full satisfaction by Seller or written waiver by Purchaser of the following
conditions precedent as of the Closing Date:

Gy
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Al representations and warranties of Seller made herein remain true and correct;

Seller shall have performed all of the obligations and covenents undertaken by
Seller in this Agreement to be performed by Seller at or prior to Closing;

Seller shall have delivered to Purchaser or Escrow Agent all of the documents
enumerated in Section 8 hereof] and

The Property shall have no encurnbrances 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. Closi osts.

Seller shall pay any state or local documentary, excise and transfer stamps or taxes payable
in connection with the transfer of the Property. Purchaser shall pay all premiwmns necessary to cause
the issuance of the owner’s title policy by the Title Company and any recording costs with respect
to the recordation of the Deed, Except as otherwise provided herein, each party shall pay its own
attorneys’ fees. Al 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, Cagvalty and Condempation.

The risk of loss, 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 (hereinafler collectively referred to as “Casualty™), or (b) a
taking in eminent domain or conveyance in licu thereof (hereipafter referred to as “Taking™),
Seller shall promptly give written notice thereof (hereinafier referred to as the “Damage Notice™)
to Purchaser, including a statement by Seller of its estimate (hercinafier referred to as the
“Estimate™) of the cost of fully 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 shall be any damage to, or destruction of, the Property as a result of a Casvalty or
Taking prior to the Closing, Purchaser shall bave the right to terminate this Agreement by providing
written notice to the Seller within ten (10) days after Purchaser’s receipt of the Damage Notice from
Seller. Upon such tetmination, Escrow Agent shall promptly return to Purchaser the Earnest
Money and upon such retumn of the Eamnest Money, all claims and obligations of the paities, except
as otherwise expressly provided herein, shall be immediately released and discharged. If Purchaser
does 1ot elect to terminate this Agreement in accordance. with the, foregoing ternos of this Section
14, there shall be no abatement in the Purchase Price (except, however, Purchaser shall receive at
Closing a credit equal to Seller’s deductible and the cost of repairing all uninsured damage), and in
lieu of any such abatement, Seller shall execute, acknowledge and deliver to Purchaser at Closing,
in counterparts, an assignment, expressly made without representation or warranty by Seller and
without recourse to Seller, of Seller’s interest in any net insurance or condemnnation procesds (that
is, after expense of collection) which may be payeble to Seller a3 a result of such Casualty or
Taking, subject, however, to Seller’s right to receive reimbursement therefrom of any amounts paid
or Incurred by Seller for or on account of repairs to and/or restoration of the Property prior to

Closing.

15. . Remedies,

(A)  If Seller should breach,'or be in defzult under, this Agreement, Purchaser shall have
the ‘right either (i) to terminate this Agreement and receive a refund of its Eamest

9
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Money, fogether with a liquidated sum from Seller in the amount of amount of One
Million and No/100 Dollars for a total amount of Two Million and No/100 Dollars
($1,000,000.00 for a total amount of $2,000,000.00) (provided, however, in the
event that the breach or default was not within the reasonable control or knowledge
of Seller, such amount shall be limited to Purchaser’s out-of-pocket expenses
incurred, including, but not limited to, attorney’s fees, in negotiating and performing
this Agreement and conducting its due diligence), such amount having been agreed
to by the parties as & good faith estimate of Purchaser's actual damages, which
damages are difficult to ascertain, as its sole and exclusive remedy; or (ii) to institute
an action against Seller for specific performance; or (ji) to pursue any remedy or
remedies Purchaser may have at law or in equity subject to the foregoing damages
limitation. Neither an uncured Title Objection 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) of this Agreement. .

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 amowmt 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 in this Section 15(B) and except as the indemnities provided in Section
6(B) and Section 16(A) of this Agreement, hereof), and Seller waives any rights to
specific performance against Purchaser.

Brokers.

4)

®)

Purchaser warrants to Seller that Purchaser has not deall 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 resl estate or brokerage commissions in connection
with the Property or this Agreement.

Seller warrants to Purchaser that Seller has not dealt with any broker, salesperson or
finder with respect to this Agreement or the transactions contemplated hecein other
than JWB Realty Services, LLC (Seller’s Broker), and Barry Companies, Inc.
(Purchaser’s Broker) and one of its employees, Ben Raney, whose commission 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 hold Purcheser
harmless from and against all claims, losses, costs, expenses and damages

10
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(including reasonable attomeys® fees and costs actually incurred) resulting from a
breach of the foregoing wamanty, A pnnmpal in Seller is a licensed Georgia Real
Bstate Broker,

(C)  Notwithstanding any provisibn of this Agreement to the confrary, the obligations of
" the parties under this Section 16 shall survive Closing or any termination of this
Agreement,

17.PROPERTY SOLD "AS IS".

PURCHASER ACKNOWLEDGES ‘AND AGREES THAT PURCHASER IS
EXPERIENCED IN THE OWNERSHIP AND OPERATION OF PROPERTIES SIMILAR TO
THE PROPERTY AND THAT PURCHASER IS QUALIFIED TO INSPECT AND
EVALUATE THE PROPERTY. PURCHASER ACKNOWLEDGES THAT, EXCEPT FOR
THE EXPRESS REPRESENTATIONS AND WARRANTIES (DEFINED BELOW),
PURCHASER IS FULLY RELYING ON PURCHASERS (OR PURCHASER'S
REPRESENTATIVES") INSPECTIONS OF THE PROPERTY AND NOT UPON ANY
STATEMENTS (ORAL OR WRITTEN) WHICH MAY HAVE BEEN MADE OR MAY BE
MADE BY SELLER OR ANY OF ITS REPRESENTATIVES.  PURCHASER
ACKNOWLEDGES THAT PURCHASER HAS (OR PURCHASER'S REPRESENTATIVES
HAVE), OR PRIOR TO THE CLOSING DATE WILL HAVE, THOROUGHLY INSPECTED
AND EXAMINED THE PROPERTY TO THE EXTENT DEEMED NECESSARY BY
PURCHASER IN ORDER TO ENABLE PURCHASER TO EVALUATE THE PHYSICAL,
LEGAL AND FINANCIAL CONDITION OF THE PROPERTY AND ALL OTHER ASPECTS

" OF THE PROPERTY (INCLUDING, BUT NOT LIMITED TO, THE ENVIRONMENTAL

CONDITION OF THE PROPERTY, COMPLIANCE OR NON-COMPLIANCE OF THE
PROPERTY WITH ALL LEGAL REQUIREMENTS, INCLUDING, BUT NOT LIMITED TO,
ALL ZONING ORDINANCES, BUILDING CODES AND SET-BACK REQUIREMENTS,
AND COMPLIANCE OR NON-COMPLIANCE OF THE PROPERTY WITH ALL
RESTRICTIVE COVENANTS, EASEMENTS, AND OTHER PRIVATE AGREEMENTS),
AND PURCHASER ACKNOWLEDGES THAT, EXCEPT FOR THE EXPRESS
REPRESENTATIONS AND WARRANTIES,. PURCHASER IS RELYING SOLELY UPON
ITS OWN (OR ITS REPRESENTATIVES') 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 THE CLOSING DATE IN ITS “AS IS, "WHERE IS"
CONDITION, WITH ALL FAULTS, AND WITHOUT REPRESENTATIONS AND
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, OR ARISING BY OPERATION
OF LAW WITH NO OBLIGATION OF SELLER TO COMPLETE ANY REMEDIATION
REQUIRED UNDER ITS BROWNFIBLD PROGRAM CAPS, EXCEPT ONLY (A) THE
TITLE AND OWNERSHIP REPRESENTATIONS AND WARRANTIES EXPRESSLY SET
FORTH IN THE LIMITED WARRANTY DEED EXECUTED AND DELIVERED ON THE
CLOSING DATE AND (B) THE REPRESENTATIONS, WARRANTIES AND COVENANTS

11
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OF SELLER SET FORTH IN THIS AGREEMENT [(A) AND (B) BEING HEREIN
REFERRED TO COLLECTIVELY AS THE “EXPRESS REPRESENTATIONS AND
WARRANTIES"]. WITHOUT IN ANY WAY LIMITING THE GENERALITY OF THE
FOREGOING, IN CONNECTION WITH THE SALE OF THE PROPERTY TO PURCHASER,
EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES, THE SALE OF
THE PROPERTY IS WITHOUT ANY WARRANTY, AND SELLER AND SELLER'S
OFFICERS, MEMBERS, MANAGERS, AGENTS, DIRECTORS, EMPLOYEES,
ATTORNEYS, CONTRACTORS AND AFFILIATES (COLLECTIVELY, "SELLER'S
RELATED PARTIES") HAVE MADE NO, AND EXPRESSLY SPECIFICALLY DISCLAIM,
AND PURCHASER ACCEPTS THAT SELLER AND SELLER'S RELATED PARTIES HAVE
DISCLAIMED, ANY AND ALL REPRESENTATIONS, GUARANTIES OR WARRANTIES,
EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW (EXCEPT THE EXPRESS
REPRESENTATIONS AND WARRANTIES AS HEREINABOVE PROVIDED), OF OR
RELATING TO THE PROPERTY, INCLUDING, BUT NOT LIMITED TO: (1) THE USE,
INCOME POTENTIAL, EXPENSES, OPERATION, CHARACTERISTICS OR CONDITION
OF THE PROPERTY OR ANY PORTION THEREOF, INCLUDING, BUT NOT LIMITED
TO, WARRANTIES OF SUITABILITY, HABITABILITY, MERCHANTABILITY, DESIGN
OR FITNESS FOR ANY SPECIFIC PURPOSE OR A PARTICULAR PURPOSE, OR GOOD
AND WORKMANLIKE CONSTRUCTION; (2) THE NATURE, MANNER,
CONSTRUCTION, CQNDITION, STATE OF REPAIR OR LACK OF REPAIR OF ANY
IMPROVEMENTS LOCATED ON THE PROPERTY, ON THE SURFACE OR
SUBSURFACE THEREOF, WHETHER OR NOT OBVIOUS, VISIBLE OR APPARENT; (3)
THE NATURE OR QUALITY OF CONSTRUCTION, STRUCTURAL DESIGN OR
ENGINEBERING OF THE PROPERTY; (4) THE ENVIRONMENTAL CONDITION OF THE
PROPERTY AND THE PRESENCE OR ABSENCE OF OR CONTAMINATION BY
HAZARDOUS SUBSTANCES, OR THE COMPLIANCE OF THE PROPERTY WITH ALL

[ REGULATIONS OR LAWS PERTAINING TO HEALTH OR THE ENVIRONMENT,

INCLUDING BUT NOT LIMITED TO, THE COMPREHENSIVE ENVIRONMENTAL
RESPONSE, COMPENSATION AND LIABILITY ACT, THE RESOURCE CONSERVATION
AND RECOVERY ACT, THE CLEAN WATER ACT, THE GEORGIA HAZARDOUS SITE
RESPONSE ACT OCGA 12-8-90,. THE GEORGIA WATER QUALITY CONTROL ACT,
OCGA 12-5-20 AND THE EROSION AND SEDIMENTATION ACT OF 1975, OCGA 12-7-1,
RACH 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 THE
GEORGIA ENVIRONMENTAL PROTECTION DIVISION ("EPD") PRIOR. TO CLOSING,
HEREINAFTER THE "CAPS") HAS NOT BEEN COMPLETED AND UPON CLOSING
PURCHASER SHALL ASSUME FULL RESPONSIBILITY FOR ALL ENVIRONMENTAL
REMEDIATION AND CLEANUP OF THE PROPERTY; (5) THE QUALITY OF THE
LABOR AND MATERIALS INCLUDED IN THE PROPERTY; (6) THE SOIL CONDITIONS,
DRAINAGE, FLOODING CHARACTERISTICS, UTILITIES OR OTHER  CONDITIONS
EXISTING IN, ON, OR UNDER THE PROPERTY, AND (7) COMPLIANCE OR NON-
COMPLIANCE OF THE PROPERTY WITH ANY LEGAL REQUIREMENTS OR PRIVATE

12
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AGREEMENTS. EXCEPT TO THE EXTENT RESULTING FROM A BREACH OF THE
EXPRESS REPRESENTATIONS AND WARRANTIES, PURCHASER HEREBY
EXPRESSLY AGREES THAT SELLER SHALL NOT BE LIABLE TO PURCHASER FOR
(AND PURCHASER ON BEHALF OF ITSELF, 1TS .SUCCESSORS, SUCCESSORS IN
TITLE, AFFILIATES AND ASSIGNS HEREBY RELEASES, ACQUITS AND DISCHARGES
SELLER FROM) ANY SPECIAL, DIRECT, INDIRECT, CONSEQUENTIAL, OR OTHER
DAMAGES RESULTING OR ARISING FROM OR RELATED TO THE PROPERTY OR
THE OWNERSHIP, USE, CONDITION, LOCATION, MAINTENANCE, REPAIR OR
OPERATION THEREOF, PURCHASER ACKNOWLEDGES THAT ANY CONDITION OF
THE PROPERTY WHICH PURCHASER DISCOVERS OR DESIRES TO CORRECT OR
IMPROVE PRIOR. TO OR AFTER THE 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
WAIVES AND RELEASES ANY AND ALL CLAIMS AGAINST SELLER UNDER
FEDERAL, STATE OR OTHER LAW (INCLUDING, BUT NOT LIMITED TO COMMON
LAW, WHETHER SOUNDING IN CONTRACT OR TORT, AND ANY AND ALL
ENVIRONMENTAL LAWS) THAT PURCHASER MIGHT HAVE AGAINST SELLER
RELATING TO THE USE, CHARACTERISTICS OR CONDITION OF THE PROPERTY.
THE PROVISIONS OF THIS PARAGRAPH SHALL SURVIVE THE CLOSING AND THE
TERMINATION OF THIS AGREEMENT PRIOR TO CLOSING. THE SUBSTANCE OF
THIS PARAGRAPH SHALL SURVIVE THE CONSUMMATION OF THE TRANSACTION
CONTEMPLATED HEREIN AND SHALL BE INCLUDED IN THE SPECIAL
STIPULATIONS TO THE CLOSING STATEMENT TO BE EXECUTED BY PURCHASER

AND SELLER AT CLOSING.

18.  Brownficlds Program

(A)  Seller discloses to Purchaser as follows: (i) pursuant to the Georgia Hazardous
Site Reuse and Redevelopment Act, O.C.G.A. Section 12-8-200, et. seq. (the
"Brownfield Act”), the Property was submitted to be covered by the provisions
and protections of the Brownfield Act pursuant to various applications
(“Brownfield Applications™) and the applications wete approved by the Georgia
Environmental Protection Division ("EPD"); (ii) a Brownfield corrective action
plan ("CAP") was submitted as part of each Brownfield Application and is
binding upon the Property; (ili} 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 O.C.G.A. § 12-8-208 (the "LOL"),
subject to implementation of each CAP; and (iv) the LOL.  The various
Brownfield Applications and CAPs are identified in Exhibit “C" attached hereto
and incorporated herein by reference.

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

13
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Closing of the transaction indefinitely; (i) Purchaser shall perform diligently and
in a good and workmanlike manner all acts and other things necessary and shall
assume al] obligations imposed pursuant to each CAP, including, without
limitation, all applicable risk reduction standards and corrective action
requirernents applicable to each CAP and contained in cach approved CAP (all
such acts and other things are referred to herein as the "Brownfield CAP
Compliance Measures"); and (jii) Purchaser shall submit on a timely basis (and In
no event later than the time required by the EPD) in accordance with any EPD
requirements a Brownfield compliance status report (the “CSR™), relative to ¢ach
CAP (the “CSR") with respect to the property therein described certifying
compliance with applicable risk reduction standards and cormective action
requirements with respect to the Property, and shall obtain the director of EPD's
written concurrence with each CSR (the "EPD Concurrence"), copies of which
shall be promptly provided to Seller; (iv) Purchaser shall perform any additional
acts required by the EPD to-preserve the LOL.. Purchaser shall expressly assume -
all of Seller’s obligations and liabilities under each CAP.

Although Seller does not intend {0 undertake any remediation activities before
Closing, Seller may at its option perform some remediation activities, If so, 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 perform such remediation and
Purchaser agrees to cooperate with Seller to allow Seller to receive such tax
credits.

Upon Closing, Purchaser shall be solely responsible for performing any
remediation activities wpon the Property and taking such other actions as are
required pursuant to each CAP, and the Purchaser will inderanify Seller from any
and all claims, actions, demands, losses, damages, expenses (including, without
limitation, cowrt costs, attorneys' fees and accountant's fees) and any and all
liabilities to Seller arising from such remediation activities performed by
Purchaser upon the Property and from any failure of Purchaser to comply with
each CAP. )

Selier 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 Beltline tract to subdivide the property being sold
by separate agreement by the Seller to Roberts & Sheftin, LLC (which property is
not part of the Property covered by this Agreement), pursuant to that agreement
having an effective date of March 26, 2007 from the remainder of the Ansley
South Beliline 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 concerning the environmental condition of the Property,
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Seller hereby discloses that it is am that the EPD file for HSI Site Id No. 10704
contains information about contamination which impacts the CORRIDOR
EDGEWQOD, LLC, tract.

19.  Like-Kind Exchanges.

Each party acknowledges and agrees that the other may engnge in an exchange of like-
kind property, using a qualified intermediary or exchange accommodation titleholder, pursuant to
Section 1031 of the Internal Revenue Code of 1986, as amended, in comnection with its
disposition of the Property. Each party agrees to cooperate with any such 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 {0 consent to the other perty’s assignment of this 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 of this Agreement {o a qualified intermediary or exchange
accommodation titieholder shall not result in the other party being released from its obligations
and liabilities hereunder. ‘

20. Stand Still Agreement

Seciler discloses to Purchaser that Seller is in the process of negotiating a “Stand Still

' Agreement” with the City of Atlanta prohibiting certain development activities upon the Property

as provided in the form of the Stand Still Agreement attached hereto as Exhibit “D” and
incorporated herein by reference. Purchaser agrees that from and after the Closing Date,
Purchaser shall negotiate in good faith and with reasonable diligence with the City of Atlanta to
enter into a Stand Still Agreement substantially similar to the Stand Still Agreement attached
hereto as Exhibit “D”, This obligation shall survive closing.

21.  Miscellaneous.

(A) Modifications: Waiver, No waiver, modification, amendment, discharge,
termination or change of this Agreement shall be valid unless the same is in writing
and signed by the party against whom the enforcement of such waiver, modification,
amendment, discharge, termination or chauge is sought.

(B)  Entire Agreement. This Agreement constitutes the eatire understanding between the
parties with respect to the transactions contemplated herein, and all prior or
contemporaneous oral agreements, understandings, representations and statements,
and all prior written agreements, understandings, representations, statements, letters
of intent and summaries of terms are merged into this Agreement.

15
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Notices. Any notice, demand or request which may be permitted, required or
desired to be given in connection herewith shell be given in writing and directed to

Seller and Purchaser as follows:
If intended for Seller:

Ansley North Beltline, LLC et. al.

¢/o Wayne H. Mason

1505 Lakes Parkway
Suite 130 |
Lawrenceville, GA 30043

wayne{@madisonventuresltd.com

with a copy to:

Thomas J. Andersen

Andersen, Tate & Carr, P.C.

1505 Lekes Parkway

Suite 100

Lawrenceville, GA 30043
tandersen@atclawfirm.com

Ifintended for Purchaser:

NE Beltline, LLC

¢/o Ben Raney

30 Ivan Allen Jr. Boulevard
Suite 900

Atlanta, Georgia 30308

" braney@barrycompanies.com

ith a copy to:

Charles T. Sharbaugh, Esq.

Paul, Hastings, Janofsky & Walker
600 Peachtree Street, N,E., Suite 2400
Atlanta, Georgia 30308-2222
charliesharbaugh@panlhastings.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(C), Notices shall be sent by certified or U.S. Express Mail, on
a return reoeipt requested basis, or overnight courder, 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; (if) 1 business day afer shipping for notices
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sent by U.S. Express Mail or overnight courier; or (iii} actual receipt. If delivery is
refused or delayed by the addressee, notices shall be deemed delivered on the date of
refusal, in the case of refused delivery, or on the date specified in (i), (i), or (iii)
above, in the case of delay by the addressee.

"(D) QGovyerning Law. The validity, meaning and effect of this Agreement shall be
determined in accordance with and governed by the laws of the State of Georgia.

(E)  Counterparts, This Agreement may be executed in counterparts, and so long as each
party has signed at least one counterpart, each counterpart shall be deemed an
original, but all of which together shall constitute one and the same instrument.

(F) Interpretation. This Agreement shall not be construed more strictly against one
perty 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 contributed substantially and materdally to the preparation of this
Agreement. The headings in this Agreement are inserted for conveni¢nce and
reference only and shall in no way affect, define, describe or limit the scope or intent
of this Agreement or any of the provisions hereof.

(G)  Assignability. Purchaser shall have the right, upon written notice to Seller, to assign
or transfer any of Purchaser’s nghts, obligations and interests under thxs Agreement

prior to Closing.

() Binding Effect. This Agreement shall be binding upon and inwre to the benefit of
the parties hereto and their respective legal representatives, successors and permitted
assigns, and each reference herein to “Seller” or “Purchaser” shall be deemed to
include their respective legal representatives, successors, and permitted assigns.

4] Time of Bssence, Seller and Purchaser agree that time shall be of the essence of this
Agreement.

()  Invalid Provisions, In the event any term or provision of this Agreement shall be
held illegal, unenforceable or inoperative as a matter of law, the remaining terms
and provisions of this Agreement shall not be affected thereby, but each such
remaining term 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,

(X) Business Days, If any date herein set forth for the performance of any obligations
by Seller or Purchaser or for the delivery of any instrurmont or notice as herein
provided should be on a Saturday, Sunday or legal holiday, the compliance with
such obligations or delivery shall be deemed acceptable on the next day which is not’
a Saturday, Sunday or legal holiday. As used herein, the term “legal holiday”
means any state or federal holiday for which financial institutions or post offices are

177
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generally closed in Georgia: As used herein, the term *business day" shall refer to
all days which are not Saturdays, Sundays, ot legal holidays,

[SIGNATURES APPEAR ON FOLLOWING PAGES]
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IN WITNESS WHERECOF, the parties herefo have executed this Agreement of Purchase
and Sale as of the date first written above.

SELLER:

ANSLEY NORTH BELTLINE, LLC, a Georgia limited
Hability company

By: D o P~

%ﬁc H. Ma$on, Manager

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

By: V//f—/"—/

yne H, Mason, Manager

PIEDMONT BELTLINE, LLC, a Georgia limited liability
company

By: Vﬁ/‘/

yne H. Mason;Manager

NORTH AVENUB BELTLINE, LLC, & Georgia limited
liability company :

By: A2 4 g/’—/

/K}'me H. MaSon, Manager
ORRIDOR. BELTLINE, LLC, a Georgia limited liability

company

By 2~ s
e H, Mason; Manager

CORRIDOR EDGEWOOD, LLC, a QGeorgia limited
liability company

By, 2 P2

yne H. Mason, Manager

[SIGNATURRES CONTINUE ON FOLLOWING PAGE]
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PURCHASER:

NE BELTLINE, ZC, a Georgia limited liability company

By
Name: Reun T. Konem &
Title: (=0 h

[END OF SIGNATURES]



EXHIBIT "A"

Farcell
oyfolk Souths

Anslsy North Beitfine, K od

All ighas, titke and imlorsst of Gramor In @ pures] of tmd being & portion of that line of
yalirond Xniows a3 the Deostw Syreet Beltlie comprised of land and right of way lying
ani beng $a Land Lots S od 57 #4 the 17° Disirict of Fulton Cownty, Georgla nd

being mo puricularly dsseribed as followss

Stddppmddlmdb;giﬁxﬁnznapﬁnimtbemigﬁuinwnncufsaldm&mu
Rallwy Valoafion Strtfor 5056+20m000 or Joss, said poit sleo belng 100 feetas
wsssured radlally and atzight sngles fum the sald comedine of Belilme {0 e poln of
ferseetion of i wesiidy right of way e of seld Beliine and the southerly xight of
way line of the ¥ wack cosmecting fhy ssid Beltine 10 Gis main line xight of way of
Orantor rurstiog between Aflents, Geongle, 3 Washinglon, D.C., sxld point befng &
distnet of 230 feet, sove or loss, as metswrd in 2 soufherly Sireotion leng the sald
contentine of Bolhifne from B 2.5% 2.5° slonc box oudvert Jocsted i Raflway Vatuaton

Station 5053390, more oF Jess;
Thenee, song the orfgioad penterline of 5e3d Beliline in 8 gentrdd southenstarly dirpotion

with & strip of Jaxd 200 Stot wide, being 100 feet i width on each xide of the origlaal, .

sonteriis of said Beltfine for s distancs of 3,247.5 feet, mare ow Jess, 1o e point of
teoninus of sxid sidp of }ind, se3d pofa belng the conterius of Clear Crock Jocated at
Ruilway Vehstion Station 5038+67.5, more of Jess, 208 nonwalning 14.91 agréy, mos or

less,

Sald parcel of property bring substanfislly as shown cnRallway Valuation Maps V-122/1
wnid V=120/2, toples of wiich e attached hereto and ninds a part eveof and on file i

the Offiop of the Archives of Groter, .
541 propeny belag a porion'of that desortbod i Deed Book N, pags 377 n the

Offfice of fhe Clark of Supeziar Court Yon Coumty which Jies south of tho begluring
of the Bhove-described property st Raflvsy Valustion Station 5056420 ind balog x

ot thws peoperty Hestaibed In Deed Book 8, pags 351 fu paid Clerk's Offire which

+5 novth of the conterlins of (Ronr Creak,
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LESS AND EXCEPT FROM PARCEL 1 ABDVE THE FOLLOWING PARCEL OF LAND:

PARCELA

Norfblk Soudeen Rellvoed — 85 Foot Stidp
Staton SDSG+20 In North Kight of Way of Montgomoety Feiry Road

Falton County, Geovgin'and belug mors partievlsdy Besariped s fol

BEGININING a2t » point balog the Interezotion of the woslerly nght of way of Norfolk Bowtherm
Raliropd and fhe noriherty xight of way of Momtpomary Ferry Rond (30° R/W);

thance slong mid Aght of wey o Rarfulk Suuthem Raflivad and rinntng the Mllowlng coumes:
North 28° 37 P8* West 2 dlvhoes of 168827 £42 to & polint; wlorg a sarve 1o the xight an b
distancs of 48248 feet (aald zorve hayiog a radine of 2064,79 foot; & chord besting of North 23¢
33 55" Wentand » chard Sistnce ol 487,92 fecf) fo a polo] thener loaving mid westarty xigin
of why of Narfolk Southas Reltroed med nisadng Nocth 71° 09° 16™ Bast s distnce of 16.79 feet
o = polut; thenoe along & curve to 1ho tight o ara distence of 179,31 feet {safd curyve baving a
wmidk of 57284 feut; & choyd bemring pf South 37° 18' 25° Baxt snd & dhord distense of 17858
feel) 1o 2 yolut; thenve South 28° 20 23 Bont & distance of 307.15 foet 1o npoint; thenos South
28" I7° 05" Bast a distanoe of 688,79 feet 10 » point lnterseeting the northerly xight of way of
ofvrementioncd Mompomery Perry Rosd; thepee wlonp seid xight of wey of Momgomery Feny
Roed nod vipoing South £2° 04° 05 West » distmee of €500 fret lo ths POINT OF

Al thel sract or pecesl of-faop Jylop wail belap in Laud Lols 56 -m of the 17° Diswrlt of

EBEGINNING, Satd troet contaiding 4.053 acwes, .
TOGETHER WITH:

Yodolk Bouthern Rallrosd 80 Foot Bitlp
Area Within Monigasnesy Feory Roud Right of Way

Al that s or pareed of bad bing 0nd balop fo Yand Lot 56 of the 17 Dot of Fulon
County, Georgls and bring mo perticiilagly desoribed s dollown: |

BEGINNING #f a point belag the hntesiection of the westady dght of wey of Wordolk Bouthern
Tofirond and the southesly riph of way of Mentgemery Forry Road {40° R/W); theneo skomp s3id
Agh of wy'of Nxfolk Boullers 208 yoorting of Narth 26° 17 08" ‘West a dlslance of
4000 foet fo a point fnterstotag the purtharly dieht of way of Momigomery Ferry Rood; thenea
slong ~21d gt of way of Mentgoraery Fery Road and youning Nowth 62° 04' 05" Exnt o
tistanoe tof $0.00 Zect o » polity-thenee South 28* 17° IS Bavt & distance of 40,00 wa

- polnt fmersesting the southerly s3plt of way ol Montgomery Fewry Rond; thense alonp sndd right

of wy of Mondgomery Ferry Rosd nrd ranning South 62° 04° 05° Weyt » dlstancs of 30,00 feot
to ths POINT OF BREGINNING. 3aid tract conlainisg 0.973 sere,
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TOGBTHER WITH)
ok Southers Rolhoed ~ 80 Foot Bxd{
scmab Right of Way ommtgmny?my Roud lo Clear Cyask (Statlon SOBHW.SJ

A!lﬂmmn(cx avusl of Jupd Jylogand being fn Lend Lot 56 of the ¥7° Dlstdet of Puhw
wzwfndbdmmmmwlu!ydem&dnfonnw S mT

SEOIENG 2 o kiimgmmmlm umewmryu;m of way of Nortolk Boutbem
Raflroad mﬂl}xnuﬁwlyﬂnhormyuﬂdmlxmw sry Rord (40" BSW); thonee alony srid

gt awwmmw?wmnﬂmlngﬂm 62° 04* 05 Bast s 8lstanoe of 8000 -

fezt 1o 2 polm; Menoc South 2§ 17! 03" osi 3 distance of 1046,7) feot to b poing Thenou South
§1° 42* 52" West » distsncs of 80,00 fet 1o » palnl pa the wexlorly sisht of wey of Noddk
Sonthern Reflscad; Srence slony sald tight of way North 28° 17 087 Wasl & distiner ol 57885
fezt 10 1 polat; hznoe Jeaving mid right of way und rombng Novth 62 05* 15 Bast a distance uf
73ﬂﬁumnp&nummzmemwﬁsnmwmmmm oty thonos
Sonth 61° 23' 15" West x distence of 73.53 ol to 2 polnd on e westerly o) otw-yof
Rorfolk Southern Rallrord; thonoe elong rid right of way Novth 28° §7* 05° Wt » distanoe of
367.96 fost W the POINT OF BEGINNING. Snid tract contnlning 3,583 awex.

PARCEL E
Norfolk Southesn Rallrond - Motalenanee Shed Tinol

-

v

Anﬂ:nmdmymdof!nnd)ﬁwxmdhb;mmw%dm17"Dl:tdctu[1’nhaa )

County, Ocugh and bolng gnore pasticularly descsdd

'romuumrn!uom sommoncs & » pokat belng the intemrsntion of the w«:st:dy
gt of way cmmmﬂmkm sud s sowthealy Hebi of way of Monigomery Fawy
Road (40" RIWY, along »id right amotmm@mmemzmr'w

e of 367.96 fest  the TRUE POINT,OF BEGINNING; fhotce leaving said adght

of wiy and mnming Nesth 61°23' 157 East & Sishmue of 73,63 §e24 10 o polny; thenot Sonth 28
16" 58" East 1 distanuce of 20027 fex! 10 » polng) thenes Bouth 6205 15 Went a distanoe of
nmfmwamemmtdyﬂmefmﬂ'NwﬁkSwMRﬂde-lhmenlon
mdz!sinof’vaWl?’WWedldawof2mﬁﬁub1h?onﬂ‘0§
Ommwdhdwnhm&!”mﬁL?Bm Jesl) .
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ayee] 2

Norfolk Sonthers Raflwey Company fo
Avtley South Befflioe, LL.C

AT rights, tlrla and intezen of Grantor i 2 parce] of Jand being s postlon of thet Jae of
rallrosd known as the Doeatwr Sueet Bellline comprived ofTemd and ripht of way lylng
and being In Laud Lot 55 aud 56 bn the 17% District of Fuflon County, Goorpla and

being more parficularly desoribed as follows: |

Seid parce] of land brgiuning ara point on the originl cernsring of sald Baltling at
Reftway Veluation Siation SO88+67.5, mors or less, swid paint of boplundug alwn being
the cemteriine of Clear Creck und (he point of kmatms of Peroel 13

Thenee, slong the sadd origivel oentesline b v gonerml southereledy divection wits » strip
of kand belng 200 femt wide, bedng 100 feet In'width on eath sido of the said centerfine for
1 distance of $58.5 fort, mete or Jess, 1 a pomt, seid point belng the sommon Bne
berwren Land Lots 55 and 56 Jocated at Rafhesy Valoation Ststion 5097426, move or

[eas}

Theute, comiouing slong the sald original cemerling In & goooral soofhcasterly dirsofion
with % stedp of land bebog 132 fert wide, belng 56 feef in width o sach side of sxid
conterling @ distanco of 420 feet, mom or less, o the pofm of texminus, said point belng -
the noth Jiie of Biedmant Avenoa (Road) lacatad at Redlway Valustion Stefion 5101
+46, mors o1 Izey, and eonteining 5.2) acyes, mors or laas, and being substantially as
shown oa Ralbwxy Valwtlon Mep V12272, 2 copy of which Is aftached hercto andmads
8 pt hereof and on Sie fn the Off5te of the Arbives of Greutor,. -

Seid paroed belng that porton of the property described in Deed Book 8, page 381 fathe

Office of the Clerk of Supesior Court of Fulton Covnty lying suuth of the etnterline of
Clear Creek and that porion of the propety described in & dotd fram J. 3, Thoasher, e al.
Georgla Alr Line Rellway Compuny duted Seplembier 25, 1866 xad yecorded in Docd
Bovk____, pepo______Insuid Qleyk’s Office which Yes north of the nesth fins of

" Pledmont Avemos (Roxd).
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Paped3d
ok Sonthorn Ral} ompeny {o
d e

Al fghs, title mnd Sutezost of Grantor fa. 8 parced of Jand belag & portion of that Has of
sailroad Joown asthe Pecater Sirect Beltling comprised of Jand and right of way lying
#nd belng in Land Lots 54 and 55 i the 1.7® District of Fuhon County, Georgia and

bejug more partionlarly desotibed a8 foljows:

Said pare! of land beginalig a1 & polat on the oyiphne] oenteshine of said Beltting a
Kallomy Veloxion Stalion 5101446, 5aid point béing the orth Iins of Pledmont Avenus
(Road) and nleo belng the pofut of ermbnvs of Parcel 5 )

Thenee, glong tha seid coutedine In 8 genem) southeasterdy direcBon with a styip of Iand
belng 132 foct wide, belng 66 fort iy width an cavh side of s2id centarfine for & distanos
of ‘709 feet, muore or Joss, fo a point, said point being the centerline of Clany Creok Jocuted
2t Railway Valutian Swxion 5108455, mors or lossy .

Thene, continuing alonp snid centeslios in & gentyal soutbeasierly dircction with & strip
of land befag 200 feot wide, belng 300 fers In width on cech side of the sald centerline for
u distarien 0f 4,257 foct, more or less, fo the point of texminus, said point being the west
Lie of Memroe Drivo Jocxted at Radfvay Valustion Staflon S1514+12, morm or less, and
contafning 21,69 avres, wury or leas, and belng substmielly as shown on Raflway
Valnxton Maps V+-122/2 and V-12a/8, 0opies of which axe sttachod herefo and mede &
yast hereofand on file n the Offion of the Archives of Granlor.

Sald paresf of Jand being the portion of that property dastibed in & dezd from J, J,

Thrasher 1o Osorglt Air Line Rafbwry Commprayy dufed Beplember 25, 1866 and zecorded

InDeedBook __, page ___iuthe Offics of fha Clark of Buperior Court of Fuhion
Cmvvdﬁoh-ﬁuwuﬁoiﬁcmmﬁneotﬁedmmmwwmo{wmm e e
deswibed!qudBonkM,g@ﬂGQiusﬁdﬂhk‘sOﬁca the pottion of fhed !

yropanty destribed b Decd Bock M, pags 761 and Dozd Book §65, page 2 which Kes

north of the north fiue of Manroe Drive, .

PAGE B OF 17




Public Version

LESS AND EXCEPT .
[- THE PROPERTY SHOWN ON THIS DIAGRAM | %
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olk Sootham
Corridor Beltline, LLG

All3ights, tide and fiterost of Qrantor in a parcel of land being & postion of'that Mne of

nallyoad knpown ey the Decatur Sireed somprised of Jend and right of way lying

and being In Land Lot 53 and 54 of the 177 Dixtrjes and Land Lot 17 of i 14 Disiiet
of Futon Coenty, Georgla and being more panfeiarly desafitied a5 fullows:

8atd paree] of laid begimaing w5 polnt on the prigins] cenioriive of ssid Baltfn of

Raflway Valoxtjos Station 5151412, more or Jess, sald pofnt of bogt bedng tie west -

Ting of Mot Difve eod also belug the point of termioms of Parcel 3;

‘Thenos, along sald centesiine In 4 peneral south direotion with a suip af Tamd
being 200 feet wide, belng )00 feet fn widfh pa each side of sald evferdine: fhr u distance
of 1,166 feet, more or less, 10 & point, safd potnt betag tie comman Iine botwoen Land
Lots 17 and 53 Jocated at Redfway Vahuatlon Station 5162478, mors or Jess; )

Thence, along salé centorline in a genoral sovtheastedy direoffon with x of land
boing 100 feot Wide, bdngﬁOthid&m:m&s‘dﬁufnidnwW‘:gnﬁm
of 2,364.9 feed, mors or Jess, 10 the point of tarmbay of safd stdp of hand, said pokad-
baing the commoy Hue between Land Low] 7 and 12 Jopated ol Ballway Valuation
Station 5194429, movs or lesx,

Sald pares] of land belng a portlon of thal property described in Dead Book M, page 761
254 Doed Book 568, pegs 2 which les southeast of ths northwest Bint of Monroe Drive,
al] of that propesty deacaibed bn Dezd Book M, pepe 758, Deed Book I, pagel 76 and

Deed Book M, pags 757 fn the Offtee of the Clerk of Suptrior Court of Fohon Comty -

" Also astrp of lend lying on e vayt ¥ide of and adjolning the above-dessyibed pareel of
Tand beglming 51 the south Uae of Roy Street and.eading at the nonth line of Greeqwood
Avarms 25 shown a5 paroed § on Reillway ValusfionMap Ve)22/3,

LESS AND EXCEPT the westerly 50.feet wide strip of jend lying between fha southody

iins of Monror Difve and the ¢ommon Bno botwesn Land Lot 53 and 17 Jocated af
Rallway Valnstion Station S162478, '

Sald propaty being shown on Reflwey Vehuation Maps ¥-120/3 aod V-120/4, coplos of
wrbich are anached hereto md made a part hereof and om file bo the Office of the Archives
of Gaanioy,
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7

Peeal 5
Norfolk Southern Raflway Cpmpany ta
North Avenue Beliline, 1.1.G

All rights, t30s and interost of Grantor fn a paree] of Innd being a portion of that Hne of
rallrond known s (he Decatur Street Beldlne compsited of Jand and slght of way lylng
and being fn Lawd Lot 13 fo the 14® District of Fulton Cownty, Gearpix and befng mere
puliculidy desorihed a5 follows: .

8sid parce] of Tand beghing at 2 point on (s osiginal oemterline of 358 Beldlne 21
Radiwxy Valuation Slatlon 5194+42.9, raid pohnt of beginning belng tio common fine
betweon Land Lot 17 and 18 and also belng the point of termbros of Parcel 4;

wlong sald ccarrline in v gemeral southensterly diraction with a sirip of Jand

Thence, .
balug 200 feet wids, being 100 foet in width on eavh side of said conterline for a dixtanse

of 1602.8 feut, mors or Jess, 1o & point belng at or near the north ling of Ralph MeGIl |
wemd (Ponar Avenur) Jocated st Reflway Valustion Station 5210445.7, moxe or

Thence, continuing atong sa1d canteriine In 2 genoval southerly. direction with & steip of
lend 140 feut wide, being 70 foet In witth on oach slde of $4id centerdine for a ditance of
1,070.3 feot, mmore oy Jebs, 10 2 point st Raifway Valvalion Station 5221416 and bafng the
chntof termbima of sajd strip of lend and being subttentially &5 showm on Raltway

alogtion Map Vei28/, n copy of which foattached heroto and mads a part hareof and
on file in the Office of the Archivas of Grantor,

Sald paree] of land boing all of that propesty deseribed 7 Deod Book N, pags 382, md a
ypotion of that property desnibed I Died Book N, pags 383 sud Dead Book ¥, pags 379
T the Offics of the Clerk of Superior Cowd of Pulton County and es eequdred by Georgls
Al Line Railvay Company puzsusnd to condemnation proseedings againgt M, 2, Dorsey,
Bxecurry. .t .
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LESS AND EXCEPT FROM PARCEL 6 ABOVE THE FOLLOWING PARCEL OF LAND:

ALL THAT TRACT OF LAND o Land Lot 18 of the 34 Distrlct, Pultos Counyy, Georgla,
deseribed ap Sollows: : .

7O FIND THE TRUE POINT OF EEGINNING, camumenoe sl xa ™" bn ocneretz op the £
sighi-ofany ke of North Angles Averme (50 Soot rfght-of-wey) at the yourded bnterseerion of
Dies south Sghk-nf-way Boo of Narth Avemue (ddght-ofway varics) with the oxst sight-of-wey linc

of North Angler Avemos; ymnbng fhonce xlong said ounded Intersection alamy the tro of w ewsve

10 the tight {abich me b subtendod by n chord hrving s beering and distant ol North 28 dogrons
25 mimates 02 seoonds Eact 148 foet anf a vadfug of §.00 feaf) 10.13 foet 10 8 postn] ox tha south
right-of-way fne of Nosth Avepoe; thenee slang 2ald sowth right-of-wmy Bxe, the following
oouraes snd distanses; (1) North 36 degress 43 minnies 28 secontls Sost 142,04 et to s polat,
a9 (Z) Boulh 89 Aeprers 30 rhuotes 13 sesonds Basd 19,39 foct 103 Yineh robar set; fheniee, |
Jeaving seld dptu-ofvimy e, tlong fie 210 of » ourve 10 tha 1o Chloh are bs subieadad by o
chosd baving a beating axd distmee of Soulh 20 dagrees 49 mimies 5§ soconds Bast 60,29 fect
snd & vadvs WES!.«MN”!M%NTR\{BPONTOFWO;MMRUB
POINT OF BEGINNING 15 thixt ssmnbilshed, yomgug thenve Noath 67 degreas 3) mimvtos 07
secandls Basi 2056 ford to & polit; thenos South 22 doproee 56 minuies D4 seconds Bant 38,09
foet lo 8 pol thence Santh 67 dogrepe 3] mlnutas 07 seconds West 21,22 fest to » polaty thenot
alang the e of & corve tothe right {wadeh m s gublebdad by s dhowd baving » bewgap and
distanos of North 21 dagrors 47 mbantes 14 seoonds West 35,10 Jort xnd 4 52 of 2953 44
e Tt batne 3 LG, Moo Lo P, g

Burvey jor Poncoy 1 , Chicago
Tile Ymansasse Compyny wod Wechovia Bark, Natiohal Assostetion, it successory and nedgns,
prepared by 5C] Developmn Servivss, beating tho sea) and corifloation of Jolm A, Bpecrmin,
Goorxls Roghtord Land Surviyor No, 2576, dated Sepembes 28, 2005, last sevized Jravary 10,
2006,
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. - Paysel §
onth ¢

Copior Beltline, LLC

Al rights, title and Smerest of Gramor In » paroed of lend helng & porfion of thay Hns of
rallroad knows as the Decatur Strect Beltline composed of land and sight of way Iylog
wd betog In Lend Lotr 18 and 19 of ths 14™ Distxiot of Fulton County, Georpls md
belng more particulally daved bRl

Sald prrcal of lagg bepSoning 1 a polnt on the origing! cemerting of sejd Bellline a3
Railrond Vajuation Statfon 5221416, mete or legs, sald pohn boing 1070.3 foet, more or
1esr, sauth of the parth Mne of Relpth MoGHl] Bovlevand (Potvest Avenue) as morsured
slong sxid centertine and wlso being the polnt of termitus of Paroe) 55

Thence, ulong seld cxntariine o & genere southwostaly diroction with 2 sidp of land 140
foet wide, buing 70 feet tn width oo sach side of sald centesline a for distance of 644 fest,
more or leas, 1o 8 polnt, sald point bebog te commion Eno between Luand Lots 18 and 19

located at Radhway Valuation Statlon 5227+60; :
Thence, continlng wong s2id tenterlive ln 2 genera) souliwestely divestion with 2 stdp

- of Jand baing 68 feet wide, being 34 foxt bs width on oxch sidv of sud centertine fora

distnoe of $06.7 feet, muove ur fess, %o a point, suld point being the north Jine of Highland
Avenon Jocated ot Rejlrond Valuution StaGon 5235+66.7, rore or Juss;

Thenee, continuing slong suid centerline hn 2 peneral southwestealy dircution with & stdp
of lard bedny 68 oo wide, belng 34 feet by width on sach dde of seid conterbiu for &
distancs of },738.8 fet, more orlesz, 1o ;{(olm. suid pofnt befng the noith Has of Inwin
Street or Lzke Aveamng Jocated wr Raflroad Valuztion Statlon S253-+05, mere or less

Thenve, coutinulag sloog sald cemerling n a paneral southwestscly dirotion with a'strip
of land being 68 feet wide, being 34 feet In width on each side sadd cemeline for a
distancs of 340 fout, mors or Jess, 10 the polet of tennboy of sald strip of fand, sald podnt
being 350 feet npith of the porth 1 ol‘ggszwnnd Avente Jocated at Radiroad Valvation
Siation 5261445, more or less, .

SK1d praoe! of I being ppartion of thit propezty desculbed in Desdt Book N, pags 383,
Desd Book 8, page 379, Deed Book N, page 380, Deed Book S, prge 378, Deed Bonk
140, pege 331, and a potion of that propeaty desoribed kn Deed Book N, pags 378 In the
Office of the Clyk of Suprerlor Coutt of Fulton County,

Also, thar parce] o Tand Jabeled as pared § on Rafbroad Yaluatlon Mup V) 20/5
adjolning and lying cast of the gbove desceibed strip of lond and boing  paxt of the
propesty conveyed 1o the Atz and Richmond Alr Line Railroad Compmy by dood
duted July 6, 1870 and recorded in Deed Book 8, Page 378, i seld Clerks Office,
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Alo, that pares] of Japd labeled 25 parvel10 o Raflroad Valnation Map 128/5 adjoining
wud Yytng on buth sides of the ebove deseribed strip of Jaud and bedng 3 part of the
property conveyed fo the Atlantx and Richinond Alr Line Rallrord Company by desd
dawed July §, 1870 and recorded In Dred Back 8, Page 378, In rald Clerk's Offica,

Also, that payee! of land Jabeled ag parcel 9 o Raflrond Yadustlon Ma& 120./5 adjoining
wnd Jying east of the above describedl strip of land and bedng 1 part of the property
canyoyed to Southern Raflway Contpany by deed duted May 22, 1899 and reconded In
Deed Book 140, Paga 381, fn xaid Cleck®s Office,

LESE AND EXCEPT tha following parcels of Jand:

1, ‘The parocl of land shown ax parte} 62 on Ratfroad Velustion Map V-126/4 and
parce} §a on Rathond Valuation Map V-122/5 and belng comveyed by the Atlanta
and Charlove Afr Line Railway Coropany to Gritmsll Corp. by doed dated

February 18, 194%;

2, The paree) of had shown 24 parce} 102 on Railroed Valustion Map Ve124/5 and
being sonveyed by the Atlanfs and Cherlous Alr Lina Rellway Compmy aud
Bouthem Raftway Compay to Wilkats Coomer by dead dated May 14, 1980;

3, The parce] of Yend showd as parce} 9 o Reilread Valuntion Map VeI 20/5 md
being conveyed by Southem Reitway Compemy to Momtag Brothors by deed
dated August 13, I146; .

4. The pesenls oflend shown ax pereel Sa; prrce Sb snd pareed 7a on Raliroad
Valuation Mzp V-128/3 8 condemned by the City of Aftams, Georgta,

S, 'The paroe) of Iand showa as parce] St or Raflroad Valuation Map V1205 end
being opnveyed by NovbX Southern Reliwey Compeny 10 Berman Development,
LLC by deed dated April 24, 1998,

S53d pareel ofpopqt):behg sohatantially as chowa unRaﬁwayVa!nniouMéps Y-

12073, V1204 and V-128/S coples of which e attached bacsio and meds b part horeo?
£ op e 1 the Offfce of the Archives of Granter,
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EURTHER LESS AND EXCEPT FROM PARCEL 6 ABOVE THE FOLLOWING PARCEL OF LAND;

ALL THAT TRACT or pareel of land lying and being In Land Lot 19 of the 14™ District,
City of Atlenta, Fulton County, Georgia, snd being more particulady described as follows:

TO FIND THE POINT OF BEGINNING, commence el the intorsection of the southeaster

right of way fine of Southern Raflway Company (68 footright of way) with the southwestern

ght of way Jine of Highland Avenue (fght of way varies); thence 667,44 foct alonp the

southestern fight of way line of Southern Rallway Company to £ 5/8 ineh rebar found, said

5/B Inch vebar being the POINT OF BEGINNING; thenot lesving sald right of way fine

South U3 degress 13 mimulos 33 seconda West for a distance 0f 294,00 feel 1o » point; thenoe

North 38 degrees 53 minutes 26 seconds West for 2 distence 0f 51 .43 feel 1o 1 5/8 inch rebar

{found; thence North 87 deprees 32 minutes 39 scconds West for 2 distance 0 5.3 fect o a

point located af the northeasterly camner of s bijek and rock toildhng; thence North 88 degres

17 minwics 57 seconds West for & distance of 100.40 feet along the northerly buikding line of
said brick and rock bollding to a % Inch rebar found an (he southeastarn right of way line of
Southern Reftway Company (68 foof right of way); thence alonp a cwrve to the right having a
Tadivs of 1812.69 Test and an mre fength of 364,46 feet, being sublended by a ohord of Notth
37 deprees 52 mimxies 42 seconds East for a distanee 01 363.84 ferd elonp said southeasiemn
1igts of way line of Bouthorn Rallwey Company 1o & 5/8 inch rebar found, said 578 inch reber
being the POINT OF BBGINNING,

Said property contaios 0.750 acfes or 32655 square Teet,
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Pareel 7
orfolk Bo Co, to
Corvidoy Edzewsod, JLG

Al rights, title and Interest of Granior i & paroed of Jand being g portion of thet Bne of
railroad known as the Devxtur Street Beliline comprised of Iand and right of wey lylog
and belng bn Land Lot 20 in the 14° Distrist of Fulton County, Georgla, suf being moss ©

partiotiady described ax followst
Said pavee] of Jand beginning ut 3 point op the vriginal canterline of sald Behline, sald

polut being gt Raflway Velnaflon Station 5251445, a8 being 350 fest, movs or less norsh

of the north line of Edgewood Avense as measured along $19d centerling

Thtwse, along sald venterling tn & pencm) sopthwesterdy direstion with a strdp of Jend
bting 63 fest wido, belng 34 fert wide on ench side of'safd cenifesiine forn distance of
419 feet 10 8 point on the south Jios of Bdpewood Avente located at Ruflway Valuation

Statlon 5265+535,more or Josst

Thenee, slong said cenwerfing in 8 pencral southwesterly direction with a ship of land
being 70 foet wide, being 35 feet in width on sach side of waid cenvealin for a distmes of
390 fhet, more or fowse, 1 & point on the northesst line of Alifine Street st Rathwey
Veturtlon Slation S265+45, more of Jess; .

Thewe, slong sald cetesfine lna ;enera!sou?:wmu}ydimt&m wiflh a suip of lend 40
foot In wide, bofup 17 foed wide on the nosth side of said centerdine aod 23 fot wide on
tha south side of sajd ceaertine for & distance of 260 fect, more of less, to e pol of
tevmaintiy, said polit belg the nosths Bus of Deestur Stree! (DeKalb Aveans), Jocated ot
Reilway Veluation Statlon SZ72+05, more or Jess, and being substantizlly 2t shown on
Ratiway Vahmtfon Map Ve12a73, & eopp of which {s sttached hereto snd meds n pmt
bereof and on file in the Offics of the Archives of Orautox, )

* Suld pare] of Jand bedng & posticn of hat property gescribed in Deed Book M, pags756,

Deed Book N, page 141, Deed Book N, pago 381 and Docd Book N page 138 und w11 of
that propesty described in Desd Book N, pege 376 n the Offiee of the Clork of Buperior

* Courl of Pulton Connty.

Alva, Ut pared of Jand Jabeled pryee] 20 vn Railrosd Valuztion an.IZaIS adjoining
1nd lyfng eest of the sbove destribed strip of Jand convayed to the Aflanta and Chaxlotie
Alr Line Rdjway Compeny by deed dered Much 14, 1878, 2nd secorded in Desd Book

DD, Pags 593 insald Clerk's Office,

Lieys xal exeept the following paree] of lands

Thax prmet] of propeety boayeyed by Norfolk Southem Redlway Compary to Atlama
Metal, nc, by deed dated Ootober 1, 1998, and shown a8 piarcel 234 on sajd Reflway
Valhuatloe Map V-122/3, ’ .
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Exhibit “B”
Permitted Exceptions

COMMITMENT NO.

PART 1l, SCHEDULE B

2-16428M1)(R}

a.

Special Exceptions:

{a)
(b)

{c}
(d)

All taxes for the year 2007 and subsequent years,

This polloy of title Insurance affords assurancs as to the location of the boundary
lines of subject property, but does not Insure the engineering calculations in
computing the exact amount of acreage contalned thereln,

Riparian rights Incidant to the pramises.

Deed to Securs Debt, Assignment and Security Agreament from Ansley North
Beltiing, LLC, Ansley South Beldine, LLC, Corridor Edgewood, LLC, Pledmont
Beitiine, LLC, North Avenue Beitline, LLC and Corrldor Beltllne, LLC, each a
Georgla limited (labllity company to Georglan Bank, a Georgia banking
corporation, dated Dacember 30, 2004, filed for record January 3, 2005 at 1:63
p.m., recorded In Deed Book 39116, Page 4B9, Records of Fulton County,
Georgla; as partlally released by that certaln Quit-Clalm Deed from Georglan
Bank, a Georgla banklag corporation to Ansley North Beltilng, LLC, a Georgla
limited fabliity company, Ansley South Baltline, LLC, a Georgia fmited liabllity
company, Corridor Edgewoad, LLC, a Qeorgla limited liabliity company, Pledmont
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COMMITMENT NO. ‘ PART Il, SCHEDULE B (CONTINUED}
2-16428{M1}(R) )

{s}

{n

{a)

{h}

Beltiineg, LLC, & Georgla limited liability company, Naorth Avenue Beltiine, LLC, a
Georgla limited llebility company and Cormridor Beltline, LLC, a Georgla limited
ltability company, dated May 30, 20086, fllad for record June 8, 2008 at 12:06
p.m., recorded In Desd Book 42723, Page 197, aforesald Records; as further
partally released by that certaln Quit-Claim Deed ~ Georgla from Georglan Bank,
a Georgla banking corporation to North Avenue Beltlina, LLC, a Georgia limited
ltabllity company, dated January 12, 2006, filed for record January 17, 2008 at
1:33 p.m., recorded in Deed Book 41768, Page 467, eforesald Records; as
further partially releassed by that certaln QuitClaim Deed from Georglan Bank, a
Goorgla banking corporation to Corridor Beltline, LLC, 8 Geotgla lImited Habliity
company, dated March 9, 2006, fited for record March 26, 2005 at 12:24 p.m.,
recorded In Deed Book 39868, Page 265, aforesaid Recards; as modified by that
certaln First Modification of Deed to Sscure Debt and Asslgnment of Leases and
Rents hy and between Ansley North Beltiine, LLC, a Gsorgla limited llabifity
company, Ansley South Beltllne, LLC, a Georgla limited lNabllity company,
Corridor Edgewood, LLC, a Georgla limied llability company, Piedmont Beltiins,
LLC, a Georgla limited llability zompany, North Avenue Beltline, LLC, a Georgla
fimitod liabllity company, Cordidor Beltline, LLC, a Georgia limited Kability
company ant Qeorglan Bank, a Geergia banking corporation, dated January __,
2007, filed for record January _ , 2007 at __: _ _ _.m., recorded in Deed
Book , Page ___, aforesald Records,

Assignment of Leases and Rents from Ansley North Belline, LLC, Ansley South
Beltline, LLC; Corrldor Edgewood, LLC; Piedmont Beltllne, LLC; North Avenue
Beitiine, LLC; and Cotridor Beltfine, LLC, each a Georgla limited ifabliity company
ta Georglian Bank, a Georgia banking corporatlon, dated December 30, 2004, filed
for record January 3, 2006 at 1:63 p.m., recorded in Desd Bock 39116, Page
4986, aforesald Records, : -

U.C.C. Financlng Statement showing Ansley North Beltline, LLC as Debtor and
Georglan Bank as Secured Party, filed for record January 3, 2006 et 1:63 p.m.,
recorded In Deed Book 39116, Page 621, aforesaid Records. {Affects Parcel 1)

U.C.C. Financing Statement showing Ansley South Beltline, LLC as Debtor and
Georglan Bank as Secured Party, filed for racord January 3, 2008 at 1:63 p.m.,
rocorded in Deed Book 39116, Page 526, aforesald Racords, (Affects Parcet 2}

U.C.C. Financing Statement showling Cormrldor Edgewood, LLC as Debtor and
Georglan Bank as Secursd Party, filed for record January 3, 2005 at 1:63 p.m.,
recorded in Deed Book 39116, Page 531, aforesald Records. (Affects Parcel 7)




Public Version

COMMITMENT NO. PART ll, SCHEDULE B (CONTINUED}
2-168428(M1)(R}

i) U.C.C. Flnancing Statement showing Pledmont Baltline, LLC as Debtor and
Georglan Bank as Securaed Party, flled for record January 3, 2005 at 1:63 p.m.,
recorded in Deed Book 39118, Page 536, aforesald Records, (Affeots Parcel 3)

{i U.C.C. Flnancing Statemernt showing North Avenua Beitline, LLC as Debtor and
Georglan Bank as Secured Party, filed for record January 3, 2006 at 1:63 p.m.,
recorded In Dead Book 39116, Page 8541, aforesald Records. (Affects Parcel B)

{k} U.GC.C. Financing Statement showing Corrldor Bsltline, LLC &s  Debtor and
Georglan Bank as Secursd Party, filed for racord January 3, 2005 at 1:63 p.m.,
recorded in Deed Book 38118, Page 546, aforesald Records. (Affects-Parcels 4 -

and 6)

{i ULC.C. 1 Financing Statemsnt No. 060200500111 showing Ansley North
Beltline, LLC as Debtor and Georglan Bank ag Secured Party, entered of record
January 3, 2005 at 1:63 p.m., aforesald Records; as amended by that certain
U.C.C. Financing Statement Amendment No, 080200806990, entered of record
June 6, 2006 at 12:06 p.m., aforesald Records. {Affects Parcel 1)

{m} U.C.C. 1 Financing Statement No. 060200500112 showing Ansley South
Beltline, LLC as Debtor and Georglan Bank as Secured Party, entered of record
January 3, 2006 at 1:63 p.m., aforesaid Records. {Affects Parcel 2) .

{n} U.C.C. 1 Financing Statement No. 060200500113 showing Corridor Edgewood,
L1 C as Debtor and Georgian Bank as Secured Party, sntered of record January 3,
* 2006 at 1:53 p.m., aforesaid Records. (Affacts Parcel 7)

{o) U.C.C. 1 Financing Statement No. 060200500114 showlng Piedmont Beltline,
- . LLC as Debtor and Georpglan Bank as Secured Party, enterad of record January 3,
2008 at 1:563 p.m., aforesald Records, (Affects Parcel 3}

{p) U.C.C, 1 Finanoing Statement No., 060200800115 showing Neorth Avenue
Beltiine, LLC as Debtor and Georglan Bank as Secured Party,. enterad of record
Jenuary 3, 2005 at 1:63 p.m., -aforesaid Records; as amended by U.C.C.
Flnancing Statement Amendment No. 080200600761, entered of record January
17, 2006 at 1:33 p.m., aforeaald Records. (Affeots Paroel B)
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COMMITMENT NO. ' . PART I, SCHEDULE B (CONTINUED)
2-18428(M1)(R)

(@
~—z» {0

{s)

{t)

{u)

)

{w)

x

v}

U.C.C. 1 Financing Statement No. 060200600118 showlné Cortldor Beltiine, LLC
asg Debtor and Georglan Bank as Seoured Party, entered of raecord January 3, 2005
at 1:53 p.m., aforesald Records. {Affeots Parcels 4 and 6) )

Easement from Corrdor Beltling, LLC to Georgia Power Company, a Georgla
carporation, dated December 16, 2006, filed for record December 22, 2006 at
11:35 a.m., racordad in Desd Book 44125, Page 94, aforesald Records,

Eassment from Southerh Railway Company, a Virginla corporation to Georgla
Raflway and Power Company, a Georgla corporation, dated August 19, 1912,
filad for record November 14, 1912 at 11:30 a.m., recorded in Deed Book 355,
Page 362, aforesald Records. {Affeots Parcel 1}

Essemant from Southern Rallway Company, a Virglhia corporation. to Georgia
Railway and Power Company, a Georgla corporation, dated August 19, 1912,
recorded in Deed Book 364, Page 244, aforesaid Racords, {Affects Parcel 1)

Essement from Southern Rallway Company, a Virginia corporation to Clty of
Atlanta, a Georgla municipal corporetion, dated September 10, 1938, flled for
record Qctober 7, 1938 at 8:43 a.m., recorded In Deed Book 1693, Page 478,
aforesaid Records. {(Affacts Parcel 1)

Easement (sswar purposes) from Southern Rellwey Company, a2 Virginia

corporation to City of Atlanta, a Georgla munioipal corporation, dated August.
. 23,1922, flied for record August 17, 1960 at 8:60 a.m,, recorded in Deed Book

2873, Page 601, aforesald Records, (Affects Parcels 1 and 2)

All those matters as disolosed by that certaln plat recorded in Plat Baok 44, Page
11, aforesald Records. (Affects Parcels 1 and 2) )

Easament {sewer purposes) by and betwesn Southern Railway Company, a
Virginla corporation and City of Atlanta, a Geargla munlclpal corporation, dated
July 6, 1838, filed for recard July 14, 1938 at 2:16 p.m., recorded In Deed Book
1663, Page 566, aforessid Records, (Affects Parcels 2 and 3)

Easement [sewer purposes) by and between Southern Rallway Company, a
Virginla corporation and George C. Finch, Jr., dated November 28, 1978,
effective as of Novembar 28, 1978, filed for record December 12, 1978 at
12;08 p.m., recorded in Deed Book 7124, Page 183, aforesald Records. (Affects
Parcels 2 and 3)

3
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COMMITMENT NO. PART I, SCHEDULE B (CONTINUED)
2-16428{M1}(R}

{2)

{as)

{bb)

{cc)

(dd)

(ee}

Easement by and between Southern Rallway Company, a Virginla corporation and
Georgla Power Company, a Georgia corporation, dated Apill 4, 1962, filed for
record April 24, 1962 at 11:10 a.m., recorded [n Deed Book 3872, Page 489,
aforgsaid Records. (Affscts Parcels 2 and 3)

Leasa as evidenced by that cartain Certificate by and between Southem Railway
Company, a Virginia corporation {"Lessor”}, Park Side Restaurant, L.P., a Georgla
Limited Partnership {“Lessee”), Southern Federal Savings and Loan Association of
Georgia, The Business Development Corporation of Georgla and .The Business
Growth Corporetion of Georgla, and The U.S. Small Business Administration, its
Agent, The Buslness Growth Carporation of Georgia, dated April 25, 1889, filed
for record Juns 27, 1989 at 1:46 p.m., recorded In Deed Book 126801, Page 82,
aforasald Records; as assigned by thst certain Assignment by The Buslness
Development Corporatlan of Georgla, Inc,, a successor to Parkside Restaurant,
L.P. which was a successor to Parkside at Pledmont, Inc., a Georgla corporation
to Pledmont Park, Inc., a Georgla corporation, dated July 24, 1995, flled for
record March 12, 1996 at 4:32 p.m., recorded in Deed Book 20716, Pege 148,
aforesaid Records. {Affects Parcel 3) :

Memorandum of Sublease by and between Piedmont Park, Inc. {"Sublessor”) and
Parkside Mill, Inc. {“Sublessee”), dated March 11, 1988, filed for record March
12, 1996 at 4:37 p.m., recorded In Deed Book 20715, Page 168, afaresaid
Records. (Affects Parcel 3]

Agreesment from Norfolk Southemn Corborati_on to Georgia Power Company, dated
April 25, 1990, filed for record June 4, 1990 at 9:06 a.m., recorded In Deed
Book 13457, Page 38, aforesaid Records. (Affects Parcel 3}

Unresorded letter RE: Encroachment of Georgla Rallwey & Eiectrlc Company,
dated September 25, 1907. {Affects Parosl 4)

Rights of Robért H. Jennings, Jr. in and to subject property. {Affects Parcel 2)

NOTE: Ths above exosptien Is raised because the above fee owner did not enter

inte that certain Boundary Line Agresment by and between The Atlama
and Charlotte Alr Line Rellway Company, a Georgle, South Carollna and
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COMMITMENT NO. PART I, SCHEDULE B (CONTINUED)
2-16428{M1)(R) )

{ft)
{gg)
{hh)

(i}

o

{kk)

(]

North Carolina corporation and Ackerman-Midiown Associates, Ltd,, a
Georgla limited partnership, dated June 21, 1983, flled for rscord
Dacember 19, 1984 at 2:49 p.m,, recorded in Deed Book 9305, Page
432, aforesald Records

Easement Agreement by and between Southem Railway Company, a cotporation
and Georgla Rellway and Electric Company, & corporation, dated April 12, 1907,
flled for record April 17, 1907 at 10:20 a.m., recordad in Deed Book 178, Page
613, aforesaid Records, (Affacts Parcel 4)

Licensa Agreement by and between Southern Rallway Company, a Virginia
corporation and Clty of Atlanta, a munlcipal corporation, dated June 2, 1870,
filed for record June 30, 1970 et 12:05 p.m., recorded in Deed Book 5244, Pags
448, aforasaid Records, (Affects Parcels 5 and 6)

Agreement by and between Southern Railway Company & Virglnla corporation
and Atlanta Gas Light Company, a Georgla corporation, dated Merch 2, 19585,
filed for record May 31, 1986 at B:54 a.m., recorded in Dead Book 3000, Page
477, aforesald Records. (Affects Parcels 5 and 6)

Notiflcation of the Deslgnation of Property Under the City of Atlanta's Historic
Preservation Ordinanca, Code of Ordinanges of the City of Atlanta, Seotion 16-
20,008(a) by City of Atlanta, dated April 18, 2002, filed for record Ap:ll 19,
2002 at 1:11 p.m., recorded In Dead Book 32287, Page 344, aforesald Records.
(Affects Parce! 6)

Easement from Southern Reflway Company, a Virginla corporation to Atlanta Gas
Light Company, a Georgla corporation, dated February 14, 19560, filed for record
Aprit 14, 1960 at 11:09 a.m., rocorded In Deed Book 2616, Page 692, aforesald
Records. (Affects Parcel 6)

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

Easement from F. P. Rice and R. Mitchell to Georgla Air Line Rall Road Company,

dated March 10, 1869, recorded January 24, 1870, recorded in Deed Book N,
Page 379, aforesald Records. {Affects Parcel 6}

10
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COMMITMENT NO. o : PART Il, SCHEDULE B (CONTINUED)
2-16428(M1)(R)

{mm}Spur Track Agreemant by and between Southern Railway Company and J. A.
Morrls, dated April 16, 1896, racarded in Daed Book 112, Page 543, aforesald
Records. {Affects Parcel 7) '

{nn} Spur Track Agreement from A, G. Rhodss to Southern Rallway Company, dated
Decaember 6, 1808, fllad for record December 31, 18083 at 1:10 p.m., recorded In
Deed Book 160, Page 868, aforesald Records. (Affects Parcel 7)

(oo) All those matters as disciosed by that certain plat recorded in Plat Book 11, Page
160, aforesald Racords. {Affects Parcal 7)

{pp} Raservation of Easements and Rights contalned In that certaln Special Warranty
Deed from Norfolk Southem Rallway Company, a Virginia corporation, successor
to the Georgla Air Una Rallway Company, the Atlanta and Richmond Alr Line
Rallway Company, Richmond and Danville Rallroad Company, the Atlanta and
Charlotte Alr Line Railway Company and Southem Rallway Company to Ansley
North Beltling, LLC as to Parcel 1, Ansley South Beltline, LLC as to Parce] 2,
Piedmont Beltline, LLC as to Parcel 3, North Avenus Beliline, LLC as to Parcs! &,
Corridor Beltline, LLC es to Parcsls 4 and 8, Comidor 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. [

{qgl Any unrecorded easements, unrecorded llcenses, or any other unrecordsd rights
granted by the owner of the raliroad line end right-of-way area, or ls ;
pradacessors or .sucoessors-in-title, for physical Improvements In the nature of .
facifities, utilitles, or any other apparatus, such as (biut not fimitad to) fiber optic
cables located above or below ground, which may not he visible upon Inspection,
telecommunloation fines, fences, and loading dooks, which are physically {ocated
within the Insured lands and which a current and correct survey would reveel.

(rr} Those matters which would be disclosed by a cutvent accurate survey and a
ocarefyl visuat inspsction of the premlsas, including but not limited to, easements
or dlalms of eassments not shown by the public records, as well as
enicroachments, overlaps, boundary line disputas or other matters. [Affects
Parcals 1, 2, 4, 6, 7 and a portion of 3}

{ss) Those matters as dlgolosed by that oertaln survey entitled “Boundary Survey For

Ansley North Beltline, LLC, Ansiey South Beltline, LLC, Pledmont Beltline, LLC,
North Avenue Beltline, LLC, Corridar Beltline, LLC, Contidor Edgewaod, LLC, the

11
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COMMITMENT NO. PART li, SCHEDULE B (CONTINUED)
2-16428{M1}{R}

Gearglan Bank, a Georgla banking corporation, Flrst Amarlcan Title Inaurance
Company and Calloway Title & Escrow, L.L.C.”, prepared by Technical Survey
Services, Inc., bearing the seal and certification of Walter Y. Pravatte, Georgla
Registered Land Surveyor No. 2107, dated Decembar 20, 2004 (Tract Parcel B),
as follows:

m Fenoe crossing the northeasterly boundary lins of subject property;

(2) Block building encroaching 0.9’ to 8.9’ onto subject property;

{3} One-stery block buliding encroaching 0.7¢ to 6.0’ ‘onto subject propesty;
4) Concrete loading docks encroaching onto subject property;

(6} Raliroad tracks traversing subject property in a nor_thlsouth direction;
(6} Power llne crossing the westerly boundary line of subject proparty;

(7) One-story brick building encroaching 2.9 onto subject property;

{8) Six (8") foot wood. fence crossing the northwesterly boundary line of
gubject property; and

{9} Two-story rock building encroaching 20.6° onto subject property.

{tt) Those matters as disclosed by that ¢ertain survey entitled “Boundary Survey For
Ansley North Beitling, LLC, Ansley South Beltline, LLC, Pladmont Belfline, LLC,
North Avenue Beltline, LLC, Corridor Beltiine, LLC, Corridor Edgewood, LLC, the
Georgian Bank, a Georgla banking corporation, First American Thie Insuranoe
Company and Calloway Title & BEscrow, L.L.C.”, prepared by Technloal Survey
Services, Inc., bearing the seal and certification of Walter Y. Prevatte, Georgla
Registered Land Surveyor No. 2107, dated December 20, 2004 (Portion of Paroel
3), as follows:

{1) Rallroad traversing subject property In a north-south direction;

{2) Curbing crossing the southwesterly boundary line of subject property;

12
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COMMITMENT NO. " PART li, SCHEDULE B (CONTINUED)
2-16428(M1)(R)

{3} Walkway crossing the southwestsrly boundary fine of subject property;
and

4) Stream crossing tha northwesterly boundary fine of sub]ect’property.

AS A MATTER OF INFORMATION:

{a)

{b)

{c}

(di

{e)

{n

(o

Assignment of lLeases and Rents from Anslsy North Beltline, LLC, a Georgla
limited llability company, Ansley South Bsiline, LLC, a Georgia limited (labifity
company, Corridor Edgewood, LLC; a Georgla ilmited liabllity company, Pledmont
Beltline, LLC, a Georgla {imtted lability company, Narth Avenue Beltiing, LLC, a
Georgla limhed liabllity company and Corrldor Heltline, LLC, a Georgla limited
llabllity company to Georglan Bank, a Georgla banking corporsation, dated January
__» 2007, filed for record Janusry ___, 2007 at __: _ __.m., recorded In Deed

_Book , Page , aforesald Records.

U.C.C, Financlng Statermnent showing Ansley North Beltline, LLC as Debtor and
Gaorglan Bank as Secured Party, flled for record January _ , 2007 at
__.m., recorded In Deed Book , Page ., aforesald Records.

U.C.C. 1 Financlng Statement No. : showing Ansley North
Beliline, LLC as Debtor and Georglan Bank as Secured Party, sntered of racord
January _, 2007 at__; ___.m,, aforesald Records.

U.C.C. Financing Statement showing Ansley South Beltline, LLC as Debtor and
Georglan Bank -as Secured Party, filed for record Janvary ___, 2007 at _ :
__-m., recorded ih Degd Book , Page . eforesald Records.

U.C.C. 1 Financing Statsment No. gshowing Ansley South .
Beitline, LLC as Debtor and Georglan Bank as Secured Party, entered of record
January _, 2007 at_:__ _.m., aforesaid Records.

U.C.C. Findncing Statement showing Piedmont Beltiine, LLC as Debtor and
Georglan Bank as Secured Party, filed for racord January _ ., 2007 at _;
__-m., racorded in Dead Book , Page , aforesald Records,

U.C.C. 1 Finanhcing Statement No. showing Piedmont Beltline,
LLC as Debtor and Gaeorglan Bank as Secured Party, entered of record January
s 2007 at_: .m., aforesald Records.

13
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COMMITMENT NO. ; PART §l, SCHEDULE B (CONTINUED)
2-16428{M1}{R) . .

{h) U.C.C. Flnancing Statement showing North Avenue Bsl|tline, LLC as Dabtor and
Gedrgldn Bank as Secured Party, filed for record Jahuary __, 2007 at _ s
__m., recorded In Deed Book » Page . aforesald Records,

Y U.C.C. 1 Financing Statement No. showing North Avenue
Beltline, LLC as Debtor and Georgian Bank as Secured Party, entered of record
January __, 2007 at_: __ .m., aforesald Records.

{}° VU.C.C. Financing Statesment showling Corridor Beltline, LLC as Debtor and
Georglan Bank as Secured Party, filed for racord January __ , 2007 at _ :°
__.m.. recorded In Dead Book , Paga , af‘qresald Records.

{k} U.C.C. 1 Financing Statemernt No. showing Conldor Beltline,
tLC es Dabtor and Qeorglen Bank as Secured Party, entered of record Janualy
_+2007at_: ___.m,, eforesaid Bacords.

{} U.C.C. Financing Statement showing Corridor Edgewood, LLC as Debtor and
Georgian Bank as Secursd Party, filed for record January __, 2007 at _:
__sm., recorded In Deed Book , Page , aforesaid Records. !

{m) U.C.C. 1 Finanting Statement No, - . showing Corrldor Edgewood,
LLC as Debtor and Georglan Bank as Secured Party, entered of record January
_,2007at_: __ =, aforesald Records. :

e mer aa

GAGACRDERS16Y2:16428\16428(MICHMT.Duy,

AND SPECIFICALLY INCLUDING THE FOLLOWING ADDITIONAL SPECIAL
EXCEPTIONS: ' :

(uu) That certain unrecorded Agreement by and between Piedmont Beltline, LLC,
Norfolk Southern Railway Company, LLC, and the City of Atlanta, dated
September XX, 2003,

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

(ww) That certain Basement between Atlanta Gas Light and Seller to be recorded in
the real property records of Fulton County, Georgia.

14




DOCUMENTS TO BE RELEASED

Deed to Secure Debt, Assignment and Sccurity Agreement from Ansley North Belttine, LLC,
Ansley South Beltline, LLC, Corddor Edgewood, LLC, Pledmont Beltline, LLC, North Avenue
Beltline, LLC and Corridor Beliline, LLC each & Georgia limited tiability company to Georgian
Bank, a Georgia banking corporation, dated December 30, 2004, filed for record January 3,
2005 at 1:53 p.m., recorded In Deed Book 39115, Page 459, Recqrds of Fulion County,

Georgia.

U.C.C. Financing Staternent showing Ansiey North Beltline, LLC as Debtor and Georglan
Bank as Seoured Porty, filad for secord January 3, 2005 at 1:63 p.m,, recarded In Deed
Book 39116, Page 621, storecald Records, (Aﬂeots Peroet 1)

U.C.C. Finanoing Statement showing Ahsley South Beltline, LLC as Debtor and Gearglan
Hank ag Secured Party, fiied for racotd Jentrary 3, 2006 at 1:53 p.m., recorded in Desd
Book 39116, Page 526, aforesald Recards. (Affects Parcal 2)

U.C.C. Anancing Btatement showing Conidor Edgowood, LLC ag Debtor and Georglan
Bank as Sacursd Party, filad for record January 3, 2006 at 1:63 p.m., recorded in Deed
Book 391 16, Page 631, aforesald Racords. {Affacts Parcel 7}

U.C.C. Financlng Statemant showing Pledmont Bsitline, LL.C as Dabtor and Gaorglan Bank
a3 Secured Party, filed for record Jenwary 3, 2006 at 1:53 p.m., recorded in Daed Book
39115, Page 536, aforesald Records, (Affects Parcel 3)

U.C.C. Financing Stateant showing North Avenue Baltline, LLC as Debtor and Georglan
Benk as Seaured Party, fiet for repord Januery 3, 2006 at 1:63 p.tn., tecorded in Daed
Book 39116, Page 641, aforegaid Records. {Affacts Parce] 6]

U.C.C. Financing Statement showing Corridor Belillne, LLC as Debtor and Georglan Bank
as Secured Party, flled for record Jenuary 8, 2006 at 1:63 p.m., recorded In Deed Book
28115, Pago 548, aforosald Racords. (Affacts Parcels 4 and 6) .

U.C.C. 1 Financing Statemaent No, 060200600111 eliowing Ansley North Bsltlina, LLC as
Dalitor and Georglan Bank as Sscured Parly, entared of tecord January 3, 2006 at 1:63
p.m., aforesald Racords. (Affacts Pareel 1)

U.C.C. 1 FAnanclng Statemant No, 060200600112 showing Anslay South Beliine, LLC
as Debtor and Gevrglan Bank as Seoured Party, sntemd af record Jansary 3, 2006 at
1:863 p.m., aforesald Racords. «(Atfacts Parcel 2}

U,C.C. 1 Flnencing Statament No. 080200500113 shawing Comider Edgewood, LLC as
Dabtor and Gaorglen Benk as Secured Parly, entared of record Januaty 8, 2006 at 9:53
p.m,, aforosald Records. (Affacts Percel 7)

U.C.C, 1 Financing Statement Mo, 060200600114 showing Plsdmont Beltine; LLC as
-Debtor and Georglen Bank as Seoured Party, entered of record January 3, 2005 at 1'63
p.m., eforesald Recorde. {Affects Parce! 3)
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U,C.C. 1 Financing Statement No. 060200600115 showing North Avenua Baftline, LLC
a3 Debtor and Geotgian Bank as Secured Party, enterad of récord Jemary 3, 2005 at
1:53 p.m., afcrasald Reaords, (Affects Parcel 5)

U.C.C. 1 Financing Statement No. 050200500116 shawing Cofridor Beftiine, LLC 8s
Debtor and Goorglen Bank as Secured Party, entated of record Jshuary 3, 2006 at 1:53
p.m., aforesald Reoords. (Affacts Parcels 4 and 6}

689382 1
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IT “C”
ENVIRONMENTAL REPORTS

1, Application for Limitation of Liability and Corrective Action Plan: Ansley North Beltline
Tract, prepared by MACTEC Engineering and Consulting, Inc., dated Dec. 21, 2004;

2. Application for Limitation of Liability and Corrective Action Plan: Ansley South Beltline
Tract, prepared by MACTEC Engineering and Consulting, Inc., dated Dec. 21, 2004;

3. Applicetion for Limitation. of Liability and Comective Action Plan: Comridor Beltline
Tract, prepared by MACTEC Engineering and Consulting, Inc., dated Dec. 21, 2004;

4. Application for Limitation of Liability and Corrective Action Plan: Corridor Bdgewood
Beltline Tract, prepared by MACTEC Engineering and Consulting, Inc., dated Dec, 21,
2004;

5. Application for Limitation of Liability and Corrective Action Plan; North Avenue
Beltline Tract, prepared by MACTEC Engineering and Consulting, Inc., dated Dec, 21,
2004;

6. Application for Limitation of Liability and Comective Action Plan: Piedmont Beltline
Tract, prepared by MACTEC Engineering and Consulting, Inc., dated Dec. 21, 2004;

7. Approval of Application for Limitation of Liability and Corrective Action Plan: Ansley
North Beltline Tract, issued by the Georgia Environmental Protection Division, dated

Dec. 29, 2004;

8. Approval of Application for Limitation of Liability and Corrective Action Plan: Ansley
South Beltline Tract, issued by the Georgla Environmental Protection Division, dated
Dec, 29, 2004;

9. Approval of Application for Limitation of L:abxiit); and Corrective Action Plan: Corridor
Beltline Tract, Issued by the Georgia Environmental Protection. Division, dated Dec. 29,

2004;

10. Approval of Application for Limitation of Liability and Corrective Action Plan: Corridor
Edgewood Beltline Tract, issued by the Georgia Environmental Protection Division,
dated Dec. 29, 2004; . .

11. Approval of Application for Limitation of Liability 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 of Application for Limitation of Liability and Corrective Action Plar: Piedmont
Beltline Tract, issued by the Georgla Environmental Protection Division, dated Dec. 29,
2004;

13. Compliance Status Report; Ansley North Beltline Tract, prepared by MACTEC
Bngineering and Consulting, Inc., dated December 20, 2006 (with email comments from
Tyler Boyles on behalf of the Georgia Environmental Protection Division Feb, 2, 2007
and response to comments with updated pages ii, 28, and Appendix G updated on Feb. 9,
2007).
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ZXhl'b’iL D ?

AGREEMENT

THIS AGREEMENT ("Agreement”) is made and entered into this ___ day of March,
2007 by and among CITY OF ATLANTA ("City") and ANSLEY NORTH BELTLINE, LLC,
ANSLEY SOUTH BELTLINE, LI.C, PIEDMONT BELTLINE, LLC, NORTH AVENUE
BELTLINE, LLC, CORRIDOR BELTLINE, LLC, AND CORRIDOR EDGEWOOD,
LLC (collectively, *Northeast Atlanta Bcltline")

1. Various rail segments encircle the Cny of Atlanta totaling approximately 22 miles in
length (the "BeltLine*), of which Northeast Atlanta Beltline owns a rail segment of the BeltLine
approximately 5.1 miles in the length (the "Northoast Beltline Property™).

2. City desires fo establish a regnlatory framework for the implementation of dcvelopinent
around the BeltLine in 2 manner to support BeltLine planufng concepts articulated by City.

3. Such regulatory framework bas been established by City through passage of an
amendment to the 1982 zoning ordinance of the City of Atlanta consisting of a new Chapter 36
entitled "BeltLine Overlay District Regulations® (the "Regulation™).

4, A true and comrect copy of the Regulation is attached hereto as Exhibit "A". The
Regulation was passed by the City Council on February __, 2007,

5. Northeast Atlanta Beltline covenants and agrees, during the period cormmencing on the
date of passage of the Regulation by the Atlanta City Council and thereafter for a consecntive
ninety (90) day period: (f) not to seek any land distarbance, development, or building permits of
auy nature relative to all or any portion of the Northeast Beltline Property; and (if) not to injtiate
any action with City secking to rezone or obtain a special use petmit as to all or any portion of
the Northeast Beltline Property.

6. City covenants and agrees not to arnend, repeal or in eny way modify or change the
Regulation in a way which would adversely affect the interest of Northeast Atlanta Beltline in
the Northeast Beltline Property for a period of ninety (30) consecutive days after passagc of the
Regulation,

7. Unless extended in writing by agreement signed by City of Atlanta and Northeast Atlanta
Beltline or unless City has aoquired the Northeast Beltline Property from Northeast Atlanta
Beltline upon terms and conditions acoeptable to both City and Northeast Atlanta Beltline, the
provisions of this Agrecment, including the standstlll agreement provided herein, shall
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automatically expire at midnight on the ninetieth (90%) calendar day after the date of adoption by
City of the Regulation. Since the Regulation was adopted by City on February _ , 2007, this
Agreement will eutomatically expire at midnight on May __, 2007, unless either condition
specified in this Paragraph 9 has been met.

8. Time is of the essencé with respect to thi§ Agreement.

9. No express or implied term, provision or condition of this Agreement shall be deemed fo
constitute City and Northeast Atlanta Beltline as partoers or joint venturers.

10.  This Apreement contains all of the understandings and agreements of whatsoever kind
and nature existing between the parties heveto with respect to the subject matter contained herein.

11,  This Agreement may be executed in any number of counterparts, cach of which shall be
deemed to be an original, but all of which taken together shall constitute one and the same
instrument.

12. Al notices, requests, demands and other communications hereunder shall be in writing
and shall be deemed received, and shall be effective when personally delivered or on the third
day after the postmark date when mailed by certified mail, postage 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 of Atlanta

WITY A COPY TO:

NORTHEAST ATLANTA BELTLINB:

Ansley North Beltline, LLC; Ansley South Beltline, LLC;
Piedmont Beltline, LLC; North Avenue Beltline, LLC;
Corridor Beltline, LLC; Corridor Edgewood, LLC

1505 Lekes Parkway, Suite 130

Lawrenceville, Georgia 30043

Attn: Wayne H. Mason
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WITH A COPY TO:

McKenna Long & Aldridge, LLP
303 Peachtree Street, N.E.

Suite 5300

Atlanta, Georgia 30308

Attn: Keith Mason

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Public Version



Public Version

. IN WITNESS WHEREOF, the parties have caused this Agreement fo be executed under
seal as of the date fivst above written,

CITY:
Signed, sealed, and delivered
in the presence of: CITY OF ATLANTA
: By:
Unofficial Witness Name;
Its:

[SIGNATURES CONTINUED ON NEXT PAGE]



Signed, sealed, 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

Signed, sealed, and delivered
in the presence of:

Unofficial Witness

Signed, sealed, and delivered
in the presence of!

. By:

Unofficial Witness

Signed, scaled, and delivered
in the presence oft

Unofficlal Witness

Public Version

NORTHEAST ATLANTA BELTLINE:

ANSLEY NORTH BELTLINE, LLC, a2 Georgxa
limited liability company

By:

Wayne H. Mason, Manager

ANSLEY SOUTH BELTLINE, LLC, & Georgia
Bmited liabihty company

By:

Wayne H. Mason, Maoager

PIEDMONT BELTLINE, LLC, a Georgia
limited liability company

By:

Wayne H. Mason, Manager

NORTH AVENUE BELTLINE, LLC, a Georgia
limited liability company

Wayne H. Mason, Manager

CORRIDOR BELTLINE, LLC, a Georgia

limited Hability company

By

Wayne H. Mason, Manager

CORRIDOR ERGEWOOD, LLC, a Georgia
limited liability company

By:

Wayne H. Mason, Manager
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REGULATION
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EXHIBIT “E”

DOCUMENTS TO BE RELEASED

Deed to Secure Debt, Assignment and Security Agreement from Ansley North Beltline, LLC, Ansley
South Beltline, L1C, Corridor Edgewood, LLC, Piedmont Beltline, LLC, North Avenue Beltline, LLC
and Corridor Beltline, LLC each a Georgia limited liability company to Georgian Bank, a Georgia
banking corporation, dated December 30, 2004, filed for record January 3, 2005 at 1:53 p.m., recorded
in Deed Book 39115, Page 459, Records of Fulton County, eorgia.

U.C.C. Financing Statement showing Ansloy Northy Beldine, LLC as Debtor and Georgfan
Bank as Secured Parly, filed for record January 3, 2008 at 1:68 p.m,, recorded in Desd
Book 39115, Page 621, aforesaid Records. [Affects Parce! 1)

U.C,C. Financing Statsment showing Ansley South Beitfine, LLC as Debtor and Georgian
Benk az Secured Party, flled for record January 3, 2008 at 1:53 p.m., recorded in Desd
Book 39115, Page 526, aforesald Racords. (Affects Parcel 2)

U,C.C. Fnanclng Statement showling Conidor Edgewood, LLC as Debtor and Géorglan
Bank as Sacured Perty, flled for record January 3, 2005 at 1:63 p.m., recorded In Deed
Book 381158, Pege B31, eforesald Racords, {Affests Parcel 7)

© U,C.C. Financing Statement showing Piedmont Beftine, LLC as Debtor and Georglan Bank
w8 Secured Party, filed for record January 8, 2006 at 1:88 p.m., recorded In Doad Book
39115, Page 538, sforesald Records, (Affects Parcel 3)

U.C.C. Financing Statement showing North Avenue Beltline, LLC as Debtor and Georglan
Bank as Seoured Party, filed for record Januasy 3, 2006 at 1:53 p.m.; recarded in Deed
Book 39116, Page 541, eforesold Records. {Affects Parcel )

U.C.C. Fnancihg Statement showing Comridor Beltiine, LLC as Debtor end Georglen Bank
as Sacured Party, flled for record January 3, 2006 &t 1:53 p.m., recorded In Daed Book
38116, Pege §46, aforesald Records. {Affests Parcels 4 and 6)

U,C.C. 1 Financing Statemsnt No, 060200500111 showlng Ansley Narth Beltline, LL.C as
Dabtor and Georglan Bank as Securad Party, entered of record Januety 8, 2005 et 1:53
pam., aforesald Records, {Affects Parcel 1}

U.C.C. 1 Finansing Statement No. 060200500112 shawing Ansley South Bsltline, LLC
a3 Debtor and Georglan Bank as Seotved Party, entered of record January 3, 2006 at
1:68 p.m., aforesald Records. -{Affacts Parcel 2)

U.C.C. 1 Finencing Statement No, 060200500113 showing Corridor Edgewood, LLC as
Debtor and Georglan Bank as Secured Party, entered of record January 3, 2005 ot 1:53
p.m., aforesald Records. [Affects Parcel 7}

U.C:C., 1 Finanocing Statemsnt No. 060200800114 showing Piedmont Beltine, LLC as
-Debtaor and Guorglan Benk as Ssoured Perty, entered of record January 3, 2005 at 1:53
p.m., sforesald Recorda. {Affects Parcel 3)
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U.C.C. 1 Financing Statement No. 080200500115 showing North Avenue Baltiing, LLC
aa Debtor and Georglan Bank as Secured Party, entered of record Janvary- 3, 2005 at
1:63 p.m., sforesald Reoords, {Afiects Parcel 5}

U.C.C. 1 Finencing Statement No. 060200500116 showing Corrider Beltline, LLC as
Debtor and Georglen Bank as Secured Party. enfared of record January 3, 2006 at 1:53
p.m., eforesald Records. {Affects Parcels 4 end 6§
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EXHIBIT B-2

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

[attached hereto]



T AMENDMENT G 0 CHASE SALE

THIS FIRST AMENDMENT TO AGREEMENT OF PURCHASE AND SALE (tfs
“Amendment”) iz made and enteted into a3 of the % duy of July, 2007, by and batween
ANSLEY NORTH BELTLINE, LLC, a Georgia Hmived Lability corspany, ANSLEY SOUTH
BELTLINE, L1C, = Georgia limited liability company, PIEDMONT BELTLINE, LLC, a
Georgia limited liability company, NORTH AVENUE BELTLINE, LLC, a Geatgia limited

liability company, CORRIDOR BELTLINE, LLC, 8 Georgia limiited lishility compeny, and
CORRIDOR EDGEWOOD, LLC, a Geargiz limited Uzbility company (*Seller”) 2ad NE
BELTLINE, LLC, a Georgia imited liability company (*Paxchaser”).

WITNESSETH:

WHEREAS, Seller and Purchaser entered into that certain Agroement of Purchase and
Sale having an effictive date of Apdl 9, 2007 (the Agrecnmvmﬂzmgmdtowmnml
property located in Fulton County, Georgia (the “Property™);

WHEREAS, Seller and Purchascr desire to amend the Agreement as hercinafler get focth.

NOW, THEREFORE, for an in congideration of the mutual promises sontained becein,
the parties bezeby agree as follows:

1. RECITALS. The recitels set forth above are tnt end comeet and are hereby
incorporated by rederence.

MORIFICATION OF PARAGRAPH 3 — CLOSING. Tbe first semtence of
ngmphSisddctcdmtﬁonﬁmtyandmmmdmhcthhefullow!ns:

“Provided all conditions precedemt to Seller's and Purchaser's respective
obligations under this Agreement have been satisfied ar waived in writing by the
party entiled w0 the benefit thereof the comsummation of the transaction
contemplated hereby ("Closing") shall take plece at u onxtually agreeahle time and
place in Atlanta, Georgia on or before October 8, 2007 (the day of Cloging is

berein referred to a3 the “Closing Date*).”

amgxath

hereby mcndedto add the following aﬂsparagmph B

‘K  Confidentiality. Purchaser and Seller cach agree t0 use ressonable
 diligence to keep confidential the terms of this Agreconent, as well as the identity
of the partics to the trensactions contemplated thereby and heroby, and all
information conceming the Property, including, without limitation all information
obteined by Purchaser and Seller prior to the Closing and thereafter, if the Closing



£ails to occur for any reason. However, this confideotiality covenant shall not
app}ymmpeottomymfomaﬂonwhmh(a)wasmdﬂy&vaﬂablemﬂ)agw
public at the time of receipt of such information from Purchaser o Seller, (b)
subsequently becomes known to the general publio through no fanlt or cmission
by Purchaser ar Seller, (c) is subsequently disclosad by a thind party which has the
bona fide right to raake such disclosure, (d) is required to be disclosed by law, o
(¢) i3 necessary, n the reasonable opinion of Parchaser or Seller, to be disclosad
1o actng] or prospective lenders.”

5.  DEFINITIONS. AT capitalized terms wed but not defined hercin shall have the
same meanings 8s ascribed to them in the Agreement. _

6.  COUNTERPARIS. This Amendment may be execed in smy mumber of
counterparts, cach of which when taken together shall constitute onc and the same ariginal
instrument. To fasilitate execution of this Amendment, the parties may excoute and cxchange
Wmmmmﬁmdmmmdmhwwmam&dmd
orginsls for all purposes. '

7. BINDING EFFECT. The provisions of this Amendment shall be bmdmg upan
Seller and Puschaser and their respactive suocessors and asgigns.

8.  RATIFICATION. Exeept ay expressly amsnded hereby, the Agreemxmt shall
remain in full foree and effect in accordance with ite terms.

[SIGNATURES BEGIN ON NEXT PAGE]



IN WITNESS WHEREQF, the parties hareto have executed this Amendment es of the

date set focth above.

SELLER:

ANSLEY NORTH BELTLINE, L1C,
& Georgia limited Habilily company

. By Tk 22 AT

ANSLEY $OUTH BELTUNE, LLC,

& Gecorgia Yimited lishility company

By G A
A agoe K, Mason, Manager

PIEDMONT BELTLINE, LLC,
a Georgia imited Hability compeany

By, D F
/Wayna H. Mason, Manager

NORTH AVENUE BELTLINE, LLC,
a Georpia fimited  Hability compauy

By: B p

Wayne H. Mason, Manager

- CORRIDOR BELTLINE, LLC,

a Georgia limnited Ysbility company

By: D P

/WMH.MQW. Meanager

CORRIDOR EDGEWOOD, LLC,
a Grorgia Jimited Jiability company

N N el

[SIGNATURES CO ON NEXT PAGE]
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PURCHASER:

NEB BELTLINE, LLC, a Georgia limited
Hiability company

By:
Name;
It C&£D

-
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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 Assumption of Agreement of Purchase and Sale (the "Assignment")
is made and entered into as of Yuly 3l , 2007, by and between NE Beltline, LLC, a
Dg\owomercmgia 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 No/100 Dollars ($10.00) in hand paid and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, 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 of Seller that it has assumed all of the 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 in
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 Assignment
as of the date and year first above written.

ASSIGNOR:

NE BELTLINE LLC,
limited lzablhty company

Name
Title:

By: M“‘

Name:
Title:

ASSIGNEE:

NORTHEAST CORRIDOR, LLC,

J
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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
"Amendment") is made and entered into as of the 5 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, CORRIDOR BELTLINE, LLC, a Georgia limited liability company, and
CORRIDOR EDGEWOOD, LLC, a Georgia limited liability company ("Seller”) 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 consideratioﬁ of the mutual promises contained herein,
the parties hereby agree as follows:

1. RECITALS, The recitals set forth above are true and correct and are hereby
incorporated by reference.

2. MODIFICATION 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 of the 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. MODIFICATION 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

LEGAL, _US_E # 76694900.2
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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 of ‘any bills or assessments with respect thereto ; and
(ii) 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 Porchaser'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 or 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 O.C..G.A. 48-2-46, Seller and Purchaser shall pay all of their
respective obligations hereunder. Furtherriore, 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 control 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 shall
further be in exclusive control of any negotiations, settleient, stratégy,
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.

LEGAL_US_E # 76694900.2
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6. COUNTERPARTS. This Amendment may be 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 successors and assigns.

8. RATIFICATION. Except as expressly amended hereby, the Agreement shall
remain in full force and effect in accordance with its ferms.

0. THIRD PARTY BENEFICIARY Fidelity National Title Insurance Company
(“ENF”} 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]

LEGAL_US_E #76694900.2 ~




Public Version

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: o R A

ne H. Mason, Manager

ANSLEY SOUTH BELTLINE, LLC,
a Georgia limited liability company

By: S B e

¢ H. Masén, Manager

PIEDMONT BELTLINE, LLC,
a Georgia limited liability company

By: B

4
ayne H. Mason, Manager

NORTH AVENUE BELTLINE, LLC,
a Georgia limited liability company

By: FD e PP

M H. Mason, Manager

CORRIDOR BELTLINE, LLC,
a Georgia limited liability company

By: AL A, —

W,,aﬁe H."Mason, Manager

CORRIDOR EDGEWQGOD, LLC,
a Georgia limited liability company

By: W/%—“/

)N';yne H. Mason, Manager

[SIGNATURES CONTINUE ON NEXT PAGE]
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PURCHASER:

NE CORRIDOR PARTNERS, LLC, a
Georgia limited liability company

By: Atlap
By: T\
Name: _~T24%%

S . ﬂ/fll‘.
Its: _ Prsidenld Y

CONSENTED TOBY:

NE BELTLINE, LLC, a Georgia limited
liability company

By:
Name:
Its:
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PURCHASER:

NE CORRIDOR PARTNERS, LLC, a
Georgia limited Hability company

By: Atlanta Beltline, Inc., its Manager
By:

Name:
Its:

CONSENTED TO BY:

NE BELTLINE, LLC, a Georgia limited:
liability company

By:  BS Beltline, LLC, its member
~ %ﬁi 4 S
By: /W /

M Lafce Pdtferson

Manager

By:  BTR Beltling, LLC, jts member

By: L
Ben Raney 4
Manager

777029_1.D0OC
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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, | 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 Maquiling Parkerson
Williams Teusink, LLC Norfolk Southern

The High House Three Commercial Place
309 Sycamore Street Norfolk, VA 23510

Decatur, Georgia 30030

Allison 1. Fultz

Kaplan Kirsch & Rockwell LLP
1001 Connecticut Avenue, NW
Suite 800

Washington, DC 20036

(202) 955-5600
afultz@kaplankirsch.com
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