AMENDMENT TO REVITALIZATION AGREEMENT

THIS AMENDMENT TO REVITALIZATION AGREEMENT (“Amendment”) by and
between CAPITOL GATEWAY, LLC, a Georgia limited liability company (“Developer™), and
THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA, a body corporate
and politic organized under the Housing Authorities Law of the State of Georgia ("AHA™), is
effective as of the 16th day of September, 2011.

WITNESSETH:

WHEREAS, AHA and Developer are parties to that certain Revitalization Agreement,
" effective as of October 29, 2002 (the “Agreement”), pursuant to which Developer serves as the
development partner with AHA in connection with the revitalization of the Capitol Homes
housing community;

WHEREAS, the Capitol Homes HOPE VI Revitalization Plan (“Revitalization Plan”)
approved by HUD on May 29, 2008, as amended envisions a master-planned, mixed-use, mixed-
income community with multifamily rental, for-sale homes, independent living senior
communities, greenspace, quality of life amenities, and retail and commercial development;

WHEREAS, to date, the following portions of the Revitalization Plan have been
completed (the “HUD Required Components™): (i) the two on-site multifamily rental phases
(Phases 3 & 4); (ii) the off-site senior rental phase and off-site special needs rental phase (MLK
Phases 2 &7, which were facilitated by AHA and developed independently (i.e., not under the
Agreement) on property owned by the Ebenezer Foundation pursuant to a development
agreement between that land owner and a third-party developer); (iii) the off-site homeownership
phase (Phase 1); and (iv) the predevelopment and site acquisition phases (Phases 1A & 9A);

WHEREAS, the HUD Required Components of the Revitalization Plan are all of the
phases of development necessary to satisfy AHA’s and Developer’s development obligations to
HUD under the Revitalization Plan, and the remaining future components (referred to herein as
Neighborhood Transformational Development) are described as “Further Leverage™ components
in the Revitalization Plan, which may be undertaken following the Grant Close-out Date (as
defined herein);

WHEREAS, pursuant to the Agreement, as work under the Revitalization Plan has
progressed and the HUD Required Components have been developed, AHA and Developer have
refined the specific terms for accomplishing the Neighborhood Transformational Development;

WHEREAS, AHA and Developer have determined that it is advisable and appropriate to
amend the Agreement to memorialize their shared understanding regarding AHA’s and
Developer’s specific rights and responsibilities with respect to the Neighborhood
Transformational Development and related activity, including the acquisition and development
of certain portions of On-Site and certain Off-Site properties for retail and other commercial uses
and homeownership and other residential uses; and
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WHEREAS, AHA and the Developer desire to amend the Agreement as set forth herein

in order to reflect such shared understanding.

NOW THEREFORE, for and in consideration of the mutual covenants and promises

contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

Section 1. Definitions. All terms used but not defined or modified herein shall have their
respective meanings as set forth in the Agreement. The following terms shall have the following
meanings:

(a) “Administrative Services Fee” shall mean an annual fee in the amount of $9,000.00,

payable in monthly installments of $750 each month, by the Owner Entity to an affiliate
of Developer for administrative and accounting services rendered to the Owner Entity,
subject to annual adjustment, as follows: The Administrative Services Fee shall be
increased each January by the percentage equal to the percentage increase in the
Consumer Price Index most recently published by the United States Department of Labor
for the geographical area of Atlanta, Georgia for all urban consumers as of the first day of
each such January.

(b) “AHA-Assisted Units” shall mean residential units that are set aside for AHA-assisted

(©)

residents and are developed and operated with financial support from AHA, including
operating subsidy payments where the subsidy does not exceed the costs allocated to such
units so that such units are revenue neutral to the Project.

“Development Expenses” shall mean, with respect to any Neighborhood
Transformational Development project that is undertaken by an Owner Entity, (i) all cash
expenditures (exclusive of items previously expensed on an accrual basis) and accrued
expenses of the Owner Entity (adjusted for seasonal fluctuations where appropriate)
including, without limitation, costs of acquiring any land and developing and
constructing any improvements thereon, (ii) any payments of principal and interest due
and owing with respect to any indebtedness of the Owner Entity (including, without
limitation, loans from persons or entities that are affiliates of members of Owner Entity),
(iii) deposits into any reserves necessary or appropriate to meet the reasonably anticipated
operational or capital needs of the Owner Entity, provided Developer has notified AHA
in advance of any new or increased reserves not reflected on the project budget, (iv) the
Administrative Services Fee and (v) either the Neighborhood Transformational
Developer Fee or the Project Management Overhead, as applicable, all as certified by
Developer as valid and accurate.

(d) “Further Leverage Properties” shall mean all of those tracts or parcels of land referred to

herein as the On-Site Land and the Off-Site Land, and as more particularly described on
Exhibits “A” and “B” attached hereto and made a part hereof.
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(e) “Grant Close-out Date” shall mean the earlier of (1) the date on which. AHA submits to
HUD in writing the HUD Termination of Disbursements Submission Package (the
“Financial Close-Out Package”) for financial close-out of that FY2001 HOPE VI
Revitalization Grant to Capitol Homes (i.e. confirmation to HUD that all HOPE VI grant
funds have been properly expended by AHA), or (2) August 28, 2012. AHA shall notify
the Developer in writing of the date on which it submits the Financial Close-Out Package
to HUD.

() “Gross Receipts” shall mean all cash proceeds received by an Owner Entity from
whatever source, including but not limited to all operating and non-operating income
(including, without limitation, rents and sale proceeds from components of the
development on the property), proceeds from any equity contributions by members of the
Owner Entity or non-member investors, proceeds from any loans to the Owner Entity
including loans from persons or entities that are affiliates of the Owner Entity, all
govemment subsidies, and any amounts released from reserves maintained which are
made available (rather than used for the purpose for which such reserve was created), all
as certified by Developer and subject to verification by AHA as to the accuracy thereof.
AHA shall also be provided with such financial information and supporting
documentation as is reasonably requested by AHA to verify the Gross Receipts
calculation. Based upon AHA’s good faith review of such financial information and any
other relevant information, AHA shall have the right to dispute the calculation of Gross
Receipts and the validity of the components of the calculation, and if the manager of
Owner Entity does not agree with AHA’s requested changes as set forth in a notice from
AHA to said manager, then such disagreement shall be resolved by an independent, third
party accounting firm engaged by the members of the Owner Entity to verify the validity
and accuracy of the Gross Receipts calculation.

(2 “HUD?” shall mean the U.S. Department of Housing and Urban Development.

(h) “Interest Rate” shall mean a simple, annual rate of interest equal to the greater of (1) Two
and 50/100 Percent (2.5%) per annum, or (2) the longest term LIBOR rate in effect as of
the date of execution of each purchase money note for a financing of any On-Site Land or
Off-Site Land pursuant to the terms of this Agreement plus one hundred (100) basis
points.

(i) “Neighborhood Transformational Developer Fee” shall mean a fee identified in the
project budget for each Neighborhood Transformational Development project, payable by
the Owner Entity to Developer to cover development project management services. The
parties acknowledge that the actual Neighborhood Transformational Developer Fee shall
be a function of the magnitude of the specific project, market conditions and market
forces, and likely will vary between 3% and 6% of Total Project Development Cost,
depending upon what Developer is able to negotiate with the party(ies) (third party
investors and/or lenders) providing funding for the development of the project. The
Neighborhood Transformational Developer Fee payable on each project shall be shared
by Developer and AHA pursuant to a development services agreement between
Developer and AHA and the terms shall be as follows: (i) If the Neighborhood
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Transformational Developer Fee is 3% or less of Total Project Development Cost, then
the Developer shall retain 100% of such fee; (ii) if the Neighborhood Transformational
Developer Fee is greater than 3% but not in excess of 5% of Total Project Development
Cost, then the Developer shall retain the portion of the fee attributable to the first 3% of
Total Project Development Cost, and the portion of the fee in excess of 3% of Total
Project Development Cost shall be split, with 75% being retained by Developer and 25%
being paid to AHA; and (ii1) if the Neighborhood Transformational Developer Fee is
greater than 5% of Total Project Development Cost, then the Developer shall retain the
portion of the fee attributable to the first 3% of Total Project Development Cost, the
portion of the fee in excess of 3% and up to 5% of Total Project Development Cost shall
be split, with 75% being retained by Developer and 25% being paid to AHA, and the
portion of the fee in excess of 5% of Total Project Development Cost shall be split, with
each of Developer and AHA receiving 50% of such portion. Notwithstanding the
foregoing, no Neighborhood Transformational Developer Fee shall be payable with
respect to property for which Project Management Overhead is payable.

() “Neighborhood Transformational Development™ shall mean market-driven development
activities, which may consist of, but will not be limited to, neighborhood-appropriate
retail, commercial, market-rate and/or affordable residential, recreational and other
community-building development on the Further Leverage Properties. The
Neighborhood Transformational Development is contemplated in the Revitalization Plan.

(k) “Net Cash Flow” for any particular Neighborhood Transformational Development project
shall mean, with respect to any calendar year or portion thereof, all Gross Receipts for
such period less all Development Expenses for such period, and such Net Cash Flow
calculation shall be certified by Developer and shall be subject to verification by AHA as
to the accuracy thereof. AHA shall also be provided with such financial information and
supporting documentation as is reasonably requested by AHA to verify the Net Cash
Flow calculation. Based upon AHA’s good faith review of such financial information
and any other relevant information, AHA shall have the right to dispute the calculation
and validity of the components of the calculation of Net Cash Flow, and if Developer
does not agree with AHA’s requested changes as set forth in a notice from AHA to
Developer, then such disagreement shall be resolved by an independent, third party
accounting firm engaged by members of the Owner Entity to verify the validity and
accuracy of the Net Cash Flow calculation.

(1) “On-Site Land Purchase Price” shall have the meaning set forth in Section 2(c)(1)(B)
hereof.

(m)“Option Agreement” shall mean the Option to Purchase Real Property granted by
Optionor in favor of Developer pursuant to the terms of this Amendment and in
substantially the form attached hereto as Exhibit “E”.

(n) “Optionor” shall mean, collectively, the owners of each of the Further Leverage
Properties as of the date of the Option Agreement, which may include AHA, the AHA
Holding Company, and other AHA affiliates, as applicable.
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(0) “Owner Entity” shall mean one or more separate entities in which Developer or its
affiliate and an affiliate of AHA are members which may purchase a portion of the On-
Site Land or Off-Site Land for development, in accordance with the terms and conditions
of this Agreement. Owner Entity includes both any On-Site Owner and any Off-Site
Owner.

(p) “Project Management Overhead” shall mean an amount payable by an Owner Entity to
Developer to cover project management costs relating to a certain undeveloped parcel or
parcels of the property, in the amount of three percent (3%) of the sale price of any such
parcel(s) sold to an unrelated third party prior to development of substantial
improvements on such parcel(s).

(q) “Total Project Development Cost” shall mean the development costs (exclusive of the
Neighborhood Transformational Developer Fee or any other development fee) associated
with the construction of each defined Neighborhood Transformational Development
project, as set forth in the project budget/sources and uses for such project that is utilized
for purposes of the closing of the financing for the actual construction and development
of such project.

Section 2. Amendment. The parties intend for this Amendment (i) to contain all of the terms
and provisions governing the agreements of AHA and Developer with respect to all
Neighborhood Transformational Development and the Further Leverage Properties, and (ii) to
supersede any provisions in the Agreement that are applicable to any market rate homeownership
or commercial development on the remaining, undeveloped On-Site Land and any development
of the Off-Site Land, including, without limitation, the terms and conditions of sections 3(b)(v),
3(d), 3(e), and portions of Exhibit A of the Agreement. Accordingly, the Agreement is hereby
amended as follows:

(a) Master Developer Rights. The Developer has the exclusive right to act as “master
developer” of the Neighborhood Transformational Development on the Further Leverage
Properties subject to such HUD deed restrictions, if any, as may be applicable to a particular
parcel, all in accordance with the terms and conditions of the Agreement as amended by this
Amendment (collectively, the “Master Developer Rights”).

(b) As master developer, Developer is authorized to undertake real property
acquisitions on behalf of AHA, as agreed in advance from time to time between AHA and
Developer. The parties’ agreement, if any, regarding specific site acquisitions, due diligence and
site-specific management plans will be reflected in construction management, program
management and other agreements (including environmental protocols) entered into by AHA and
Developer from time to time. AHA and Developer also agree that, if AHA has paid a premium
above the fair market value for any of the Further Leverage Properties acquired by AHA for the
purpose of a development consistent with the Revitalization Plan (which may occur from time to
time by reason of (x) the strategic location of such parcel of the Further Leverage Properties, (y)
the need to assemble targeted, smaller parcels into a unified, larger development tract, and/or (z)
the need to purchase land “defensively” in order to ensure that less than desirable land uses or
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property conditions are not located in close proximity to key development parcels in the planning
area), the development plan for such land and the ownership structure for the owner entity for
such land (including, without limitation, the distribution of cash flow to the constituent parties in
the Off-Site Owner) shall be structured in such a manner that AHA will have the potential to
recover the total amount of such premium(s) paid, as set forth below in subsection 2(c)(ii)(E)
hereof.

(c) Rights Unique to Neighborhood Transformational Development. With regard to
any Neighborhood Transformational Development undertaken by Developer, the parties have
agreed that certain unique business terms shall apply, as set forth more fully in this Amendment.

(1) Sale of On-Site Land.

(A)  Transfer of On-Site Land to AHA Holding Company. Subject to
the terms hereof and the Option Agreement, promptly following the Grant Close-out Date, AHA
may transfer to an AHA-owned or controlled-holding company (the “AHA Holding Company™)
any and all undeveloped on Capitol Homes Site land (exclusive of future right-of-way) owned by
AHA or its affiliate and not ground leased for development (collectively, the “On-Site Land™), as
more particularly described in Exhibit “A” attached hereto and made a part hereof.

(B)  On-Site Land Option. As soon as reasonably possible following
the date of this Amendment, the Optionor and the Developer shall enter into the Option
Agreement, which shall provide that for a period commencing on the Grant Close-out Date and
continuing until the seventh anniversary of the Grant Close-out Date, Developer, through one or
more separate Owner Entities (each, an “On-Site Owner”) shall have the exclusive option to
purchase for development the On-Site Land from Optionor for a purchase price determined as
follows: First, within ninety (90) days of the Grant Close-out Date, the “Restricted Appraised
Value” of the portion of the Capitol Homes Site that was the subject of the first on-site rental
phase (the “Initial On-Site Parcel™) of the Capitol Homes redevelopment (the closing of which
occurred on October 3, 2005) shall be determined as of said closing date via the appraisal
mechanism set forth below in this subsection. The appraisal to determine the Restricted
Appraised Value of the Initial On-Site Parcel shall be based upon the assumption by the
appraisers that such Initial On-Site Parcel shall have been restricted, for a term of forty (40)
years (i.e., through October 2, 2045), for development exclusively as a mixed-income (with a
unit mix of 1/3 market, 1/3 tax credit, and 1/3 AHA-Assisted Units), rental housing community
or communities, with similar unit types and densities as the housing components at similar
projects in the market area where the Capitol Homes Site is located. (The foregoing assumption
regarding restrictions on use will be assumed for purposes of determining the Restricted
Appraised Value of the Initial On-Site Parcel, even though the On-Site Land is or may be
intended to be developed with a different use.) The appraisal contemplated in the immediately
preceding sentence shall be performed by a panel of three (3) licensed, qualified M.A.L
appraisers having experience with appraisals of similar properties in Metropolitan Atlanta,
Georgia, which will be selected in accordance with this subparagraph (B), unless otherwise
agreed by AHA and Developer. AHA shall select one appraiser and Developer shall select one
appraiser. Upon the appointment of the two (2) appraisers, said appraisers, within fifteen (15)
days after the appointment of the second appraiser, and before exchanging views as to the
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question at issue, shall appoint in writing a third appraiser and give written notice of such
appointment to AHA and Developer. The three appraisers shall have thirty (30) days from the
date of the appointment of the last appraiser to render a joint determination regarding the value
of the Restricted Appraised Value of the Initial On-Site Parcel. If the three appraisers do not
agree upon a single value for the Restricted Appraised Value of the Initial On-Site Parce], then
the average of the appraised values from the three appraisers shall be calculated and shall be the
Restricted Appraised Value of the Initial On-Site Parcel; provided, however, that if any one of
the appraised values from the three appraisers differs by more than 25% from the next closest
appraised value, then the average of the two appraised values closest in amount to each other
shall be used as the amount of Restricted Appraised Value of the Initial On-Site Parcel. The fees
and expenses of the appraisers shall be divided equally between AHA and Developer.

After the Restricted Appraised Value of the Initial On-Site Parcel has been determined as set
forth above, it will be divided by the total acreage (to the nearest one/one-thousandth of an acre)
of the Initial On-Site Parcel in order to determine the per acre Restricted Appraised Value of the
Initial On-Site Parcel. The per acre Restricted Appraised Value of the Initial On-Site Parcel, as
so determined, will be multiplied by the acreage of each On-Site Parcel, in order to determine the
purchase price for such On-Site Parcel (or relevant portion thereof) covered by the Option
Agreement (the “On-Site Land Purchase Pnice™).

In addition to the Optionor’s receipt at closing of the On-Site Land Purchase Price (which may
be evidenced by the purchase money financing documents referenced in the Option Agreement),
AHA’s designated affiliate shall receive, at or before the closing of the Optionor’s conveyance of
the On-Site Land (or relevant portion thereof), a participation and ownership interest equal to
50% of the total ownership interests in the On-Site Owner (such right and interest, hereinafter
defined in further detail as the “On-Site Owner Share™) that is acquiring such property.
Accordingly, the total consideration to be received by AHA and its affiliates for the On-Site
Land (or such portion thereof) acquired by an On-Site Owner shall be (i) the On-Site Land
Purchase Price (for such relevant portion of the On-Site Land that is being conveyed, in the event
not all of such land is purchased in a single transaction by an On-Site Owner), plus (i1) the On-
Site Owner Share granted to AHA's designated affiliate in such On-Site Owner.

The parties acknowledge that each transfer and conveyance of a parcel of On-Site Land to an
On-Site Owner (1) must be approved by AHA’s Board of Commissioners and (2) may be subject
to such HUD-imposed deed restrictions, if any, as may be applicable to such parcel. The parties
further acknowledge that the On-Site Land is presently subject to a HUD-required declaration of
trust (the “Pending HUD Restrictions”). AHA shall submit the contemplated conveyance of a
parcel of On-Site Land to its Board of Commissioners (together with a recommendation by AHA
staff to consummate such conveyance) within two months following exercise by Developer of its
purchase rights under the Option Agreement. In the event of AHA’s failure or refusal to
consummate a conveyance pursuant to the terms of the Option Agreement, Developer shall be
entitled to seek the remedy of specific performance. AHA shall use its best, reasonable efforts
acting in good faith to obtain any required HUD approvals and releases of the Pending HUD
Restrictions as expeditiously as possible following the Grant Close-Out Date; provided that AHA
shall not be required to pay money to HUD to effect the release of any Pending HUD
Restrictions. In pursuing such HUD approvals and releases, AHA shall not voluntarily consent
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to any unnecessary delay by HUD or any unreasonable conditions imposed by HUD for granting
any such approval or release; provided, however, nothing herein shall require AHA to pursue
legal action against HUD in the event of HUD's delay or refusal to give such approval.

(C)  On-Site Option Payment Terms. Per the terms of the Option
Agreement, once Developer exercises its right to purchase some or all of the On-Site Land via a
conveyance to an On-Site Owner, the Optionor shall provide seller financing to such On-Site
Owner, at closing of the sale of such portion of the On-Site Land, for one hundred percent
(100%) of the On-Site Land Purchase Price for the On-Site Land (or such relevant portion
thereof as is being purchased, in the event not all of such land is purchased in a single transaction
by an On-Site Owner). The terms of the financing shall be a three (3) year, purchase money
loan, evidenced by a purchase money note and secured by a first-priority purchase money deed
to secure debt on the On-Site Land (or such relevant portion thereof as may be applicable in the
event not all of such land is purchased in a single transaction by an On-Site Owner), with interest
accruing on the outstanding principal at the Interest Rate, and with a balloon payment of
principal and interest being due on (or, at the option of the On-Site Owner, before) the third (3
anniversary of the closing date.

In addition to requiring payment at closing (but subject to the seller financing terms set forth
above) of the Restricted Appraised Value of the On-Site Land (or such relevant portion thereof),
the Option Agreement shall provide that simultaneously with the closing of such sale, AHA’s
designated affiliate shall receive its “On-Site Owner Share™ in the On-Site Owner, which share
shall be an amount equal to fifty percent (50%) of total ownership interest in such On-Site
Owner, including a share of the Net Cash Flow in each such On-Site Owner, as follows: First, a
preferential distribution shall be made to the Developer or its affiliate member of the On-Site
Owner of twenty percent (20%) of the Net Cash Flow, and thereafter, the remaining eighty
percent (80%) of Net Cash Flow shall be distributed 50% to AHA’s designated affiliate member
of the On-Site Owner and 50% to the Developer’s affiliate member of the On-Site Owner. The
parties acknowledge and agree that in the event any such On-Site Parcel is developed with the
assistance of an infusion of equity into the On-Site Owner by a third party, then the parties’
(through their affiliates) respective ownership interests and/or share of Net Cash Flow in the On-
Site Owner may be decreased proportionately in order to allow for such equity investment, but in
no event shall the parity of the parties’ interests relative to each other change by reason of the
addition of such third party to the On-Site Owner.

(D)  Exception to Requirement that Land Sales Under Option
Agreement Must be for Development by On-Site Owner. In the event that during the term of the
Option Agreement, the Developer, in response to a proposal made by a third party (unaffiliated
with either of the parties to this Agreement) that wishes to purchase for development some of the
On-Site Land still owned by an Optionor, determines that it would be economically
advantageous to sell such On-Site Land (the “Flip Parcel”) to such third party for development
consistent with the Revitalization Plan (rather than purchase it and develop it, itself), it may do
so, in accordance with the following: At the closing of the sale of the Flip Parcel by the
Optionor to the On-Site Owner in accordance with the procedures set forth above in this
subsection (which On-Site Owner, in turn, will promptly sell the Flip Parcel to such unrelated
third party for development), the Optionor shall receive (i) cash in the full amount of the On-Site
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Land Purchase Price for the Flip Parcel, and (i1) AHA’s designated affiliate shall receive a fifty
percent (50%) ownership interest in the On-Site Owner entity that purchased and then
contemporaneously sold the Flip Parcel to the third party purchaser/developer. Promptly
following the purchase and contemporaneous sale of the Flip Parcel by the On-Site Owner to
such third party, the On-Site Owner (after payment to Optionor of the Restricted Appraised
Value of the Flip Parcel, as set forth above) shall pay the Project Management Overhead to the
Developer (and neither Developer nor its affiliate shall be entitled to any brokerage commission
or other payment in the nature of a brokerage commission in connection with the purchase and
sale of the Flip Parcel). The Net Cash Flow of the On-Site Owner shall be distributed as follows:
50% to AHA’s designated affiliate member of the On-Site Owner Entity and 50% to the
Developer or its affiliate member of the On-Site Owner entity.

Notwithstanding anything in this Agreement to the contrary, from and after such time as any Flip
Parcel is sold to such unaffiliated third party, in the event either Developer or AHA or their
respective affiliate subsequently acquires such Flip Parcel following the disposition of same by
such third party purchaser or subsequent owner due to its inability to develop same or decision to
dispose of same, it is expressly understood and agreed that such recovered Flip Parcel shall not
be subject to the terms and conditions of this Agreement. It is further agreed that if the parties
determine that the recovered Flip Parcel shall be a part of a joint development effort, the parties
will negotiate new terms reflecting their respective investments and risk levels.

(11) Sale of Off- Site Land.

(A)  Off-Site Land. The parties acknowledge that from time to time
prior to the Grant Close-out Date, each of Developer, or one or more affiliates of Developer, and
AHA, or one or more affiliates of AHA (in each instance, the “Original Buyer”) has purchased,
or may purchase, certain off-site parcels of the Further Leverage Properties (each parcel an “Off-
Site Parcel,” and all of such parcels collectively, the “Off-Site Land™"). The Off-Site Land was or
will be acquired with the intent of developing it as a Neighborhood Transformational
Development in accordance with the terms of this Amendment. The Off-Site Land presently
consists of those properties more particularly described on Exhibit “B” attached hereto and made
a part hereof.

(B)  Transfer of Off-Site Land to AHA Holding Company. Subject to
the terms hereof and the Option Agreement, promptly following the Grant Close-out Date, each
Original Buyer may transfer and convey to the AHA Holding Company either (1) those Off-Site
Parcels owned by it, or (2) in instances in which there is a sound business reason, due to unique
aspects of a particular Off-Site Parcel, to retain ownership of that property within the single
purpose limited liability company that is the Original Buyer thereof, 100% of the membership
interests in each such single-purpose limited liability company that owns such property (the
“Single Purpose Original Buyer”). The AHA Holding Company shall hold ownership of all Off-
Site Land and ownership interests in any such Single Purpose Original Buyers acquired by it in
accordance with the foregoing provisions of this subsection until such time, if any, as Developer,
with participation by AHA, as set forth below, may elect to acquire some or all of the Off-Site
Land.

>
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(C)  Off-Site Land Option. As soon as reasonably possible following
the date of this Amendment, Optionor and the Developer shall enter into the Option Agreement,
which shall provide that for a period commencing on the Grant Close-out Date, and continuing
until the seventh anniversary of the Grant Close-out Date, Developer, through one or more
separate Owner Entities (each such entity, an “Off-Site Owner™), shall have the exclusive option
to purchase from Optionor for development each of the Off-Site Parcels or ownership interests in
any and all Single Purpose Original Buyers for the following consideration: First, the parties
shall determine the “Restricted Off-Site Land Value,” which shall be the sum of (1) the Original
Buyer’s reasonable maintenance and carrying costs for such Off-Site Parcel (including but not
limited to security, maintenance and solid waste bills) plus (2) the lesser of (a) fifty percent
(50%) of the Appraised Value (as defined below) for such Off-Site Parcel, less any non-HUD
grants or other funds provided to the Original Buyer by a third party (e.g., funds provided by a
private non-profit or foundation, other public funds, such as ACORA funds, or funds provided
by the party that sold such property to the Original Buyer; collectively, the “Non-HUD Funds™)
to reimburse any portion of the purchase price paid by the Original Buyer for the Off-Site Parcel,
and (b) fifty percent (50%) of the amount of the Ornginal Buyer’s acquisition and site
preparation costs associated with such Off-Site Parcel (such costs, collectively, the “Total
Acguisition Costs”). The Total Acquisition Costs shall include, among other things, the
purchase price for such Off-Site Parcel, closing costs, brokerage fees, title insurance, appraisal,
legal costs, due diligence costs, any clearing and demolition costs and, Environmental Costs (as
hereinafter defined). “Environmental Costs™ shall include costs of environmental counsel and
environmental consultants associated with environmental due diligence, as well as site
remediation and/or regulatory risk containment such as enrollment in the Georgia Brownfields
Program, and other reasonably related costs. Notwithstanding the foregoing to the contrary,
Total Acquisition Costs shall not include any Non-HUD Funds provided to the Original Buyer
by an unaffiliated third party or by the party that sold such property to the Original Buyer to
reimburse the Original Buyer for any costs paid by it for purchase, demolition, remediation or
maintenance of the Off-Site Parcel.

The “Appraised Value” of each Off-Site Parcel shall be determined as follows: The current
Appraised Value of each of the undeveloped Off-Site Parcels (or, in instances in which such
parcels are contiguous and would logically be developed in an assemblage, rather than
individually, the “restricted fair market value” of such assemblage of Off-Site Parcels) will be
determined by a panel of three (3) licensed, qualified M.A.L. appraisers (selected as set forth
below) having experience with appraisals of similar properties in Metropolitan Atlanta, Georgia,
who shall appraise the Off-Site Parcel(s) based upon the assumption that said parcel shall be
used consistent with the use for which such Off-Site Parcel(s) is contemplated for development
by the Off-Site Owner within the scope of Neighborhood Transformational Development (or
such other use as AHA and Developer may agree upon) (the “contemplated use”), subject to the
restrictive covenants set for the on Exhibit “F” attached hereto. Unless otherwise agreed by AHA
and Developer, the panel of appraisers referenced in the immediately preceding sentence shall be
selected as follows: AHA shall select one appraiser and Developer shall select one appraiser.
Within fifteen (15) days after the appointment of the second appraiser, the two appraisers, before
exchanging views as to the question at issue, shall agree upon a third appraiser, and give written
notice of such selection to AHA and Developer. The three (3) appraisers shall have thirty (30)
days from the date of the appointment of the last appraiser to render a determination regarding
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the restricted fair market value of the Off-Site Parcel for development for the contemplated use
as of the date described above. The three (3) appraisers, consulting among each other, shall
determine the Appraised Value of the Off-Site Parcel as follows: The most probable price that
the Off-Site Parcel should bring in a competitive and open market under all conditions requisite
to a fair sale, the buyer and seller each acting prudently and knowledgeably, and assuming the
price is not affected by undue stimulus. Implicit in this definition is the consummation of a sale
as of a specified date and the passing of title from seller to buyer under conditions whereby:

e buyer and seller are typically motivated;

e both parties are well informed or well advised, and acting in what they
consider their best interests;

e areasonable time is allowed for exposure in the open market;

e payment is made in terms of cash in United States dollars or in terms of
financial arrangements comparable thereto; and

e the price represents the normal consideration for the property sold for
development for the contemplated use, unaffected by special or creative
financing or sales concessions granted by anyone associated with the sale.

The fees and expenses of the appraisers shall be divided equally between AHA and Developer.

In addition to the payment to the Optionor of the Restricted Off-Site Land Value (or such
relevant portion thereof), AHA’s designated affiliate shall receive, at or before the closing of
such conveyance, a participation and ownership interest equal to 50% of the total ownership
interest in such Off-Site Owner (such right and interest, hereinafter defined in further detail in
this Amendment below as the “Off-Site Owner Share™). Accordingly, the total consideration to
be received by AHA and its affiliates for the Off-Site Land acquired by the Off-Site Owner shall
be (i) the Restricted Off-Site Land Value of the Off-Site Land (or relevant portion thereof as is
being purchased, in the event not all of such land is purchased in a single transaction by an Off-
Site Owner), plus (i) the Off-Site Owner Share granted to AHA’s designated affiliate in such
Off-Site Owner.

The parties acknowledge that each transfer and conveyance of a parcel of Off-Site Land
to an Off-Site Owner (1) must be approved by AHA’s Board of Commissioners and (2) may be
subject to such HUD-imposed deed restrictions, if any, as may be applicable to such parcel. Any
Off-Site Land that was purchased by AHA or an AHA affiliate as Original Buyer with a funding
source that mandates such land be made subject to HUD restrictions may be subject to such deed
restrictions. AHA shall submit the contemplated conveyance of a parcel of Off-Site Land to its
Board of Commissioners (together with a recommendation by AHA staff to consummate such
conveyance) within two months following exercise by Developer of its purchase rights under the
Option Agreement. In the event of AHA’s failure or refusal to consummate a conveyance
pursuant to the terms of the Option Agreement Developer shall be entitled to seek the remedy of
specific performance. AHA shall use its best, reasonable efforts acting in good faith to obtain (i)
any required HUD approvals in order to permit the conveyance by Optionor to the Owner Entity
(“HUD Disposition Approval”) and (ii) releases of any existing HUD deed restrictions relating to
the Off-Site Land, both as expeditiously as possible following the Grant Close-Out Date;
provided, however, AHA shall not be required to pay money to HUD to obtain HUD Disposition
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Approval or effect the release of any such HUD restrictions. In pursuing such HUD approvals
and releases, AHA shall not voluntarily consent to any unnecessary delay by HUD or any
unreasonable conditions imposed by HUD for granting any such approval or release; provided,
however, nothing herein shall require AHA to pursue legal action against HUD in the event of
HUD’s delay or refusal to give such approval.

(D)  Off-Site Option Pavment Terms. Per the terms of the Option
Agreement, once Developer exercises its right to purchase any of the Off-Site Land via a
conveyance to an Off-Site Owner, the Optionor shall provide seller financing to such Off-Site
Owner, at closing of the sale of the Off-Site Parcel(s), for one hundred percent (100%) of the
Restricted Off-Site Land Value for such Off-Site Parcel(s). The terms of the financing shall be a
three (3) year, purchase money loan, secured by a first-priority purchase money deed to secure
debt on the applicable Off-Site Parcel, with interest accruing on the outstanding principal at the
Interest Rate, and with a balloon payment of principal and interest being due on (or, at the option
of the Off-Site Owner, before) the third (3rd) anniversary of the closing date.

In addition to requiring payment at closing (but subject to the seller financing terms set forth
above) of the Restricted Off-Site Land Value for such Off-Site Parcel(s), the Option Agreement
shall provide that simultaneously with the closing of such sale, AHA’s designated affiliate shall
receive its “Off-Site Owner Share” in the Off-Site Owner, which share shall be an amount equal
to fifty percent (50%) of total ownership interest in such Off-Site Owner, including a share of the
Net Cash Flow in each such Off-Site Owner, as follows: First, a preferential distribution shall be
made to the Developer or its affiliate member of the Off-Site Owner of twenty percent (20%) of
the Net Cash Flow, and thereafter, the remaining eighty percent (80%) of Net Cash Flow shall be
distributed 50% to AHA's designated affiliate member of the Off-Site Owner and 50% to the
Developer’s affiliate member of the Off-Site Owner. The parties acknowledge and agree that in
the event any such Off-Site Parcel is developed with the assistance of an infusion of equity into
the Off-Site Owner by a third party, then the parties’ (through their affiliates) respective
ownership interests and/or share of Net Cash Flow in the Off-Site Owner may be decreased
proportionately in order to allow for such equity investment, but in no event shall the parity of
the parties’ interests relative to each other change by reason of the addition of such third party to
the Off-Site Owner.

(E)  Premium Off-Site Parcels. In the event the Total Acquisition Cost
for a given Off-Site Parcel or Parcels purchased by or for AHA or its affiliate is greater than the
appraised fair market value of such Off-Site Parcel (as determined by an M.A.L appraiser) as of
the date when AHA or its affiliate acquired the Parcel(s), then in such event the amount of such
excess acquisition cost (“Purchase Premium Contribution”) will entitle AHA (via its affiliate
member in the Off-Site Owner) to a different split of Net Cash Flow (if any) of the Off-Site
Owner that acquires such parcel, subject to the following terms: First, a preferential distribution
to the Developer (or, as applicable, its affiliate member of the Off-Site Owner) of twenty percent
(20%) of the Net Cash Flow shall be made on an annual basis, and thereafter, the remaining
eighty percent (80%) of Net Cash Flow shall be distributed 65% to AHA’s designated affiliate
and 35% to the Developer (or, as applicable, its affiliate member of the Off-Site Owner) until
such time when AHA's designated affiliate receives a cumulative distribution of Net Cash Flow
equal to the Purchase Premium Contribution. From and after the time when AHA’s designated
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affiliate receives an amount equal to the Purchase Premium Contribution, Net Cash Flow shall be
distributed on an annual basis as follows: The Developer (or, as applicable, its affiliate member
in the Off-Site Owner) shall first receive its preferential distribution of twenty percent (20%) of
Net Cash Flow, and the remaining eighty percent (80%) of Net Cash Flow shall be distributed
50% to AHA’s designated affiliate and 50% to Developer (or, as applicable, its affiliate member
of the Off-Site Owner). As referenced in greater detail above in subsection (c)(i1)(D), the parties’
respective ownership interests and/or share of Net Cash Flow may be decreased in order to allow
for third party equity investment in the Off-Site Owner, but in no event shall the parity of the
parties’ interests relative to each other change by reason of the addition of such third party to the
Off-Site Owner.

® Off_Site Parcels Originally Owned Outright by Developer or its
Affiliate. Notwithstanding anything in the foregoing to the contrary, for parcels described on
Exhibit “C” that were acquired by Developer using exclusively its own funds or third party
financing (“Developer Parcels™), an Off-Site Owner shall be entitled to purchase each of the
Developer Parcels from the Developer for a purchase price (the “Developer Parcel Purchase
Price™) calculated as follows: The sum of (i) the actual purchase price and reasonable transaction
costs paid by Developer to third parties to acquire such Developer Parcel, plus (ii) all of the
routine maintenance and carrying costs incurred by Developer for such Developer Parcel
(including but not limited to debt service, security, maintenance, property taxes and solid waste
bills), plus (iii) a commercially reasonable market return on and retumn of any equity invested in
such Developer Parcel. Once the Off-Site Owner exercises its right to purchase a Developer
Parcel, the Developer Parcel Purchase Price shall be paid by such Off-Site Owner in cash at the
closing of such purchase. The Developer Parcels shall not be sold or developed by Developer
without the Off-Site Owner purchasing such Developer parcels. A memorandum of agreement
reflecting the rights granted by this subsection 2(c)(ii)(F) shall be recorded in the real property
records for the county in which the Developer Parcels are located.

(iii) AHA Holding Companies and Owner Entities. AHA or an AHA affiliate
may form an AHA Holding Company (as set forth in the preceding subsections) and enter into an
operating agreement for such AHA Holding Company with AHA or its affiliate as the sole
member/manager. It is contemplated that AHA may assign certain of its rights and obligations
hereunder to AHA Holding Company and convey fee simple title to the AHA Holding Company
for the On-Site Land and the Off-Site Parcels, subject to the rights of Developer set forth herein.
AHA or an AHA affiliate and Developer or a Developer affiliate will form the On-Site Owner(s)
and the Off-Site Owner(s) as limited liability companies and enter into an operating agreement
for each such entity reflecting the economic interests described herein in substantially the form
of the draft operating agreement attached hereto as Exhibit “D” and incorporated herein by
reference.

(iv)  Further Leverage Development Documents. AHA and Developer shall
further document the terms of the agreements set forth herein by entering into various additional
documents (the “Further Leverage Development Documents™), including the Option Agreement
and purchase money financing instruments attached as exhibits thereto, limited warranty deeds,
development service agreements, closing statements, and other miscellaneous closing
documents. The Further Leverage Development Documents shall reflect the economic terms
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described herein and shall otherwise be similar to the development services, acquisition and
closing documents relating to similar transactions entered into by affiliates of AHA and
Developer. The deed conveying the Further Leverage Properties to the Owner Entities shall set
forth public benefit restrictive covenants so as to ensure that the property shall not be operated
with any of the prohibited uses set forth on Exhibit “F” attached hereto and incorporated herein
by reference.

(d) No Guarantees by AHA or its Affiliate. Neither AHA nor its affiliate shall be
responsible for providing any guarantees to third parties relating to the financing (including,
without limitation, guarantees made to any tax credit investors), construction and/or operation of
any and all of the Neighborhood Transformational Development. Under no circumstances shall
AHA or its affiliate be subjected to liability under any such guarantees or otherwise subjected to
liability by virtue of its ownership interest in any Owner Entity. AHA acknowledges that the
Owner Entities themselves will have obligations and liabilities to third parties relating to the
financing, construction and/or operation of the Neighborhood Transformational Development,
and, accordingly, the value of the ownership interest held by AHA or its affiliate in each such
entity will be at risk by virtue of such obligations.

(e) Effect of Termination. Notwithstanding anything in the Agreement or this
Amendment to the contrary, no termination of the Agreement by AHA for convenience shall
have any effect on Developer’s rights with regard to the Neighborhood Transformational
Development, which development is contemplated in this Amendment, but is not required under
the Revitalization Plan. In the event of a termination of the Agreement prior to the end of its
term, it is possible that AHA and the Developer, directly or through their affiliates, will be
parties to Further Leverage Development Documents and/or have interests in one or more Owner
Entities associated with one or more of the Further Leverage Properties. It is the intent of AHA
and the Developer that at the time of any termination of the Agreement, any of the Further
Leverage Properties that are the subject of an executed Option Agreement will not be impacted
by such termination.

Section 3. Effect of this Amendment. Except as modified and amended by this Amendment,
all other terms and conditions of the Agreement, to the extent that such terms and conditions are
not inconsistent with this Amendment, remain in full force and effect, without modification or
amendment.

Section 4. Counterparts. This Amendment may be executed in multiple counterparts, each of
which when fully executed shall be an original, and all of said counterparts taken together shall be
deemed to constitute one and the same original agreement.

signatures are on following page
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IN WITNESS WHEREOF, the parties hereby enter into this Amendment effective as of
the date set forth above.

DEVELOPER:
CAPITOL GATEWAY, LLC

By: | NTRGRAL DBYELOPMGAST | (.

Name:

Title: _ MANALER. - .
%v:z&cuw
PRSIDENT

THE HOUSING AUTHORITY OF THE CITY
OF ATLANTA, GEORGIA

AHA:

By:

Renée Lewis Glover
President and Chief Executive Officer
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IN WITNESS WHEREOF, the partics hereby enter into this Amendment effective as of
the date set forth above. :

" DEVELOPER:

CAPITOL GATEWAY, LI.C

By:
Name:
Title:

AHA:

THE HOUSING AUTHORITY OF THE CITY
OF A’I‘LAN:TA.‘) GEORGIA

£

,‘\ /” > {;";/ *k
By: , L~ 4 = " T

I Rgrrée Lewis Glover
‘President and Chief Executive Officer
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EXHIBIT “A”

Description of the On-Site Land

See attached pages describing the On-Site Land with metes and bounds property descriptions of
all of the land owned by AHA at the site, less and except the parcels that have been conveyed via
ground lease or deed for development. The On-Site Land is intended to be the same as shown on

the surveys/drawings also attached hereto.

.16-
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EXHIBIT “A” — CONTINUED

On-Site Land

GADOGOT3
STATE CAPCIOL HOMES

All thet frect or parcal uf tard lying =nd being in the Clby ol Atlunta, in

Land Lotz 52 and 33 of the 14 Platrist af Fuifon Ceunfy, Seorgle, mare

pacticulerly Gozeribed ws tollows:
BrGINR NG 4t the nartieast cornar of Frasar Srraet anc moodwerd Avenwd;
and running  theocs ~orth alung the wyast ide ot trazer Strest, -
crotsipg Falr Street, = rotal distarce of four hundr ed—wlghby~zeven (437)
foei, more or less, te b nariheost corner of Fair end Frazer Sfreets;
thence west wiong the naeth. slde of Felr ‘Strest, four hundrad forTy-1ix
{445 feat, aorw of lmgs to Capitol Averie) sheprca morth alfong Fhe maizt
ide of Copitol Avenus <ue nundred fourtwen ([14) fuwat, mors o lazy, TO
Cantrd!l Placa; thencm noriheasterty &iang ‘he southesit sloe of Ceantrel
Plece, six hondred [ive wnd slx twnths (609,67 feet, wcrw or texs, *o
Hunter Street; fhencs eo3t along the south sica .of Homtes Stres?,
fif{ty-tour end sjxtesn hundredths (54.16) Teet, morw of tazt, Yo the want
<ide f treszar Straet; fhence toutheastwriy slong e southuestero side
of Hunter Strest, fi{fewn hundred ten and thirty-Twe hundredths (3540,32)
foet, woCe OF jess, PO pran*"-m-w formrly owoed Dy X3, francesy
Thrmsher Perkins; thence wouth slomg dw west Ilne of wald property, ond
hundred 1ifty (i¥Q) fedt, sors of Moaf to falr Strewt, thence weit slong
the nocth side =f Felr Strest, Pifty-1lx end tivs tenths (36.%) teet,
more or lexz, to the polnt wherw the wess fice of Coormlly Strese, 1t
exturded, woutd intsrsect fhe mor®h 5 G al Falr Street, thence vovth,
_crosuisg tair Street, and contlowing : wlong Fhe wevt sicde of Tonnefly
Strmet, & fotsi distance of fowr hundrsd flxtyeflive snd sixty-thres
hundeedths (465,63] Teat, mocw OF lexs, to Wooduerd Avenua; thenca vesY
atoog the norfh sicge of Woodwerd Avwald, thi rfeen bundred serentTy—ioe
and elghty-1ix hundredths (1379.887 fewt, morx or jagx, to frasar Sireet,
ot the point.otf beginning, the 3aid erve comartalng The Stum Clesrances o
Low Rant Housing Projesct Gusipratnd = Wo. CADOE00Y, wad Xnown et “Stats
Capitot Frommmz ™ . '

STATL CAPITIX HOMES EXTEXS 1OM
GADOSO0S A

All that trest or percaml of tend lying and being in the Clty of Aftenta, in
Lend Lot 33 of the 1410 pigtrict af Fulten County, Geargla, moce certiculerty
deycribed a3 folioms: :
BLGIMKN ING at Hhe aoutiveast coreer of Wogdary hwenue ed Terry S$treet,
ancd running seit along the south Tide of Woodwsrd Avanua, crossing Martin
Street, « lotel distence of nime hundred fwenty~seven and thres fenths
(927,31 twet, =orw oF tesx, to Connelly Street; thonca South along the
west tlde of Connmlly Strest, thres hundred twentywtwo end wight Tenthe
(322.8) fest, morw of l4fs, 'S Logen Strest; fhente we? elong the narth
sloe of Logen Steear, wix hundred 1isty-coe snd he tanths (€61.3) fwet,
wore or lesz, o Kertin Strowk; thenca nowth along the sas? ide of
Ferrin Street; flve aend wight tenths (9.B) feet; thance wesl, crot&lng
M Kartim Strest, end continuleg In e strofght Fine along The north line of
propacty fou or lormrly owned by Aemricen Sevingz Bark, one hundred
wighty-flve and nine—tenths (165.9) feet, mory oc iwzs, o e foar My e st
cornar of sald property) thence souUth  alorg The  west e, ihereof,
hoanty—11we (G} Tewt, more oF jess; thencs west ‘C‘d-nwjﬂfﬂhf (T8 feat,
more oc Pess, to Tacry STrest; Vhance nosth slong the savt (ida of Terry
Street, Three bundred thirty—seven and {ive Senths (337.3) feet, adfe o

less, %o A oomSenrd Avvvw; , ut the polat of beginning) veid sres zomprlning
e Slus Clesrsnca or Low Ren? Bowaing Froject dwilgnatrd as Ko, GAROOS00 3
A snd kncwm e3 “Capitol Hevoms Extwnsioa®,

CONTINUED.- - -




{Mmandoant dated Jan 8, ‘603
ADCIMG 10 CADOSDGY

By adding o The dascription of Copitol Homes - GAZOOI03, T™he fotlowing
deicr lbed real property aftuated in dhe Clty of Atlenta, County of Folton,
 Statw of Bour yle Te—wi®

PARCEL Ko, 1t BEGINNING a® the norihwast correr of Fraser Street ww Ravien
Street (az it how axists)] running thonce north along ihe present east tide of
Freser Street a distance of Four Hundred ighteen amd Sevanty-5ix Hundredths
(§18.76) feet to the southeast cornar of Woodward Averye and Fraser Streat {as
1% now exisPE)| sunning Thencs eas? giong The presant south side of Vodward
Avatue Four Hundrsd Sixtoen end Tws Taniha 416.3Y feet M the southwwst
worivor wf Tarry Strewt ond Woodword Avenve (ax 1§ now exfiate); running thencs
south slong the prosest west zide of larry Street four Hundred Ninetesn end
Sinteon Hundredths {LiG.1&6) foct To the nocthwes? corner of larry Street &nd
Hovson Strawt (a3 |+ now existi); runaing thence wes? along e present nocth
alde of FRswionm Strest tour Hundred Twsnty and Seventm jgont Hundredths
{420.78) fewt to the northeaxt cornar of fraser Street and Rawson Strast o
the polnt of beginalng.

Tre obove omsar ibed frac! of jemd ConTaine 4 total of 3.738 acres end ewmbraces
4 noarrow stvip of lend spproxisstely Piftwen (15 fost wise formarly known ot
Jenaings Strowt or Jennings Alley which wat asbandoned by the City of Ktlenta,
ut ~o longer necessary ot des irable For street purposas, by Ordinence sdooted
by Ha Board of Alderman Decermbur 3, 1956, »nd approwed by the Haypor
Decwnber 9, 1904,

PRCYL Ko, 2: GEGINNING wt the present moctheast corner of frazer Street and
Fomarisl Drive las 1t now exists); running Thencs north alony i sast 3ide af
Fraovar Strew! o distance af Two Hymdeed S aty-Seven ond Lignty Hundred®hs
CYBT.BO)  foeol to thw Soubh right af-woy lire of +he Worth-Souih Expressway:
thonce weosb  aloag seld sewth  right-of-wvay tina Fifty-Nine and Thirty
Hundeadthy (959,30} feet, mure or |l¥33, to the west zlde of Fraser Street,
thamce south slong the wes? side of frazer Shreet Two Hundred torty-four and
Fuurity Mundredths (244.70) feet te the porthwos? cormr of Meomoriel Drivy an<
Frazac Strewt; ithence eaxt along the nortH side of Memorial Drive forty (40
fout, mars or leis, To the palinl wt beginnlimy. .

The sbovw detcr(bed tract of fand containing o total of 0.7Z57 scres and Selng
that partion af Fraser Stroet which was abendored by "be Clty of Attants by
Drdinance odupted by the Board.of Alcorman Septesber {5, [958, and epproved bey
the Kayor September 17, 1958,
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LESS AND EXCEPT: (from original Capitol Home Site Legal Description)

{Brtate Capitol Hoves}

ALGO mll that trac: or parcel of lawd descTibed ma Tollowsed

A 1%TLkp of lerd Lite (5) fowe, =OT= ot less, in width xlong the rseal side Of Fraser
gtredt, baginning et She Kortheamt corTaT of ¥ootward Avemue mnd FItendiug sorih %o Bunter
gtreet, %he es®iern LOUSIATY of weic strip telng tweoty five (25} feet smet of The damtar I
nfl Fruger BiTomt a9 It now exisis,

4LE0 ALL that trect ©r percel of lant descTibed ae follows:

A strip of land five {5} fewt, maTm OF lees, 4n ¥ldth along the ¥ost side of Fraemwy
Street begiming at the NoTrIbwest corner of Talr Btreet sad satending %or th to Punter Biread
the te.titn vowvndery of seld strip Lelng twesty five [{25) feetl weet of the ownter line of

Fraser WPirme: mes 1t OOY exists,

-ALBO AlL thmt Txact ©F perdel of land deeorided s $Tollowed

'Lvnoi lt!oif. Litty (503 feet %n wi4%th, lotates st the eaztern voundary of the propsTty
of the Bousing Authority o the Jlxy of Atlsuta, reginnlng teo nusdred {200) fse3, wore or
lass, woesh ol Mogre Ttreet mod ertlending Lyoe Faiy BLTeet 10 Euntar Bireet, Deing an
extension of PoenillYy Btrest. '

ALSH A1l thet Tract or paroel aof laat descrived as follows:
4 wtrTip of Yapd fiwe (S) fowt, woTe L0 less , i width along the wemt ®lde of Conmally
g8t rook, begianitg st the poyibeesrt corooy of Roodward Avzoue acd Ixtrnilng Borth to Fatlr
Berost, 'The Wraterr housdsry of amid sir 4p being tweaty [lwe (28) fwer wyal of 1Dhs csatsr
1ine of Connally Strest as It wovw axiete,

ALSO.All that T rastt T parcel of isnd describaid sa followsel
=~ & #3t¥ip ©of lapd live {5} 00V, maTE I 1¢RE , in wiidth ®loug ibe porth xide of Woodwawrd
AvcDue, bngin‘nme at the ancrtbesst ccrnor of Fresmer Atreet mtid @xtendicg apetsTly 1o
Cornaliy Street., The portbern boundery of seld &trip being twanty fivs {25) feet porid of
the-geoater line of Wocdward Avenus nu it Doy eximtx,

ALSD ALL th.at. tract or parvel of lond dsaaribed s [ollowel

_— & wtrip of Lend ueweo {7} fect wide, more cr lesd, along the tapt Bide of Kerily Btrost
pe giztaing st tho portbomet cormey of Yopdwerd Avenue end sxtopding morth to Fuir Strest,
The eastoyn bovedery of sali mtrip being seeaty Tive {25) feet waut of center lime of Nartinm
Birept at 1% pow exlats,
4180 ALL thkat irsot oFf parcel of lerd 4o sor Lved am followad
— -4 strip of Aand scworn K7) feet, mare OT les s, lu widtkh, eleog tre wea't side of Kertic
Brleet, bz:;inﬁln-g st norshwcat oeraor of Rooisard Avesue sud oxtend Aing cor th o Tair gtrest,
The woetorn boundary of seid strip balag tescty Cise (255 fwat went of Oowptor ling of
auztip StToot a® 1% TOW existe,
ALSC All thmt tract or parocel of laand deguribed as followss
. & npw arrect Lifty (BC) fest IR ridth, siteniing Jrop Fair Btrsel north to Eunter
Strewt, ths mazo being a siXip of land twenty Ciwe {25) faet widg oo ¥AOL &1lic of ihs oeDWT
1ine of B8Ttln Ytronet mrojected frox T he wiock mout: af Fair Brrost .,

11 ws guostantislly shows on plat axtmchisd horsto, csiclad Fxhibiz We. 2,
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ALSO LESS AND EXCEPT: (from original Capitol Home Site Legal Description)

AlL vhut iroet or poreal of lacA lydaag ond Bofod to Load Rodt 52 ¢f the 13% Lewd
District of Fultow Coawty, Guergix, sore prtictlsarly described 28 follows:

HECTHMOTES at the sorthraet imtermseotion of Exowrial Drive snd Cepitol Aveauws in

the City af Alloate, Goorgls; Jumilwg toewws weviberly alocg b €060 ehens € Ling

0f Capitol Aveaus 002 Lunfresdt forar =nd Lwsaty -Jive tundrsithe (10%.05) fest to .
Lt molhoesy L Btreyt licce of felder Surust) Woaes oditheadberly slong eaid vowth-
zast Blrest lime five hundred Mfvy-thsrws amd pipety-nion busdrsteis {(555.99)

feEe, W 6 JWiol; Ueruce sestariy, nodbamistooly el puwwliwicly slong 8 sarved Yion
baving & rwdiue of twocnty-five (25) fect for a dietnnce of nixty and fi7ty-fim
baedsedidusn (6:\.53} Frot LW e polel w Lhe vt £resrt Line of Prowvsr Ctrccet; %iades
povtheriy along psid weet street lismz 1o bundred f8fty-nine snd elaty-eight
hwsLiedily (23541 fewl to ths fnlesesoilom of e Liue whIud L3 Gt Dumdred dan

{220} fest sowthoact of and prrvlliel to the socotructies contar lime of Georgia
BLgrvey YTodect I-w0l-2(8) ar & poiRT Opprolie SUETI0S 3R ¢ 3.7 oo selld cwuatruche
300 ecRzter lins; ibewoe poutieectarly alosg satd parollel Yioz mod continwing

&load & llme Vhion 38 oRe Aundred bex {(Li0) foot cortacrst Of RaG Jerallel o Thy
ponriruTtion senter lime of the Boruth Dowad LAne OU anid Irelest Tor & total digte -
n3ce of Iour busdred Wiirty and fowr weothe (AR5 .4) Lewl 1O e p0STA Stravt Lluo

of ¥emoriul Drive [t a8 pofat Opogite Staticw 379 + GU.5) oo the soastrustion

CUITor Lo Ol ArLl Moyt Moun [oong,; TUROOR VEEWRDLF RLS0E BRAS AOrTA FTINTY LI
TITEy-mire wond miguty bunhimdlhe (59.80) Text Ymok 36 the poinh af bzgland=e.

ALSC 211l thr§ WrRST O parcel of land BRCIMEIRG &Y thw Interpection of o lisw
«ick {5 ooe hentred teo (11D} feat southmred of ond pernllsl to tue coastrusticm
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LESS AND EXCEPT:

CAPITOL GATEWAY —PHASE I (Pages 7-10)

PHASE I, BLOCK A:

ALL THAT TRACT or parcel of land lying and being in Land Lot 53 of the 14™ District of Fulton
County, City of Atlanta, GGeorgia, and being more particularly described as fellows:

BEGINNING at an “X™ scribed in concrets at the intersection of the soutberly right-of-way linc of
Memorial Drive (variable right-of-way width, 31.5 fect south of the centerline at this point) and the
westerly right-of-way line of Connally Street (apparent 50 foot right-of-way);

-of-way line of Connally Street, South 060 degrees 03 minutes 40
seconds West, 397.85 fect to a ¥4” rebar with Surveyor's cap (stamped “Seiler 23887} set at the
interscotion of the westerly right-of-way line of Connally Street and the northerly right-of~way line of
Woodward Avenue (apparent 50 foot right-of-way);

Thenee along the westerly right

Thence leaving the westerly right-of-way line of Connally Street along the northerly nght-of-way fine
of Woodward Avenue, North 8% degrees 32 minutes 40 seconds West, 305.41 feet to a V2 rebar with
Surveyor’s cap (stamped “Seiler 23887) set at the intersection of the northerly right-of-way line of
Woodward Avenue and the proposed casterly right-of-way line of 2 Future Public Street (proposed 50
foot right-of-way),
way line of Woodward Avenuc along the proposed easterly
North 00 degrees 21 minutes 54 seconds East, 399.54 feet

2388™) set at the intersection of the proposed
d the southerly dpght-of-way line of Memorial

Thence leaving the northerly right-of-
right-of-way line of a Future Public Street,
to 2 V" tebar with Surveyor’s cap (stamped “Setler
easterly right-of-way line of a Fulure Public Street an
Drive;

foway bne of a Future Public Street along the southerly

Thence leaving the proposed casterly right-o
9 degrees 13 minutes 27 seconds East, 303.31 feet to the

right-of-way linc of Memorial Drive, South &
POINT OF BEGINNING.

Said tract or parcel of land containing 2.7857 acres (121,345 square feet).

PHASE L, BLOCK B:

and Lot 53 of the 14™ District of Fulton

ALL THAT TRACT or parcel of land lying and being in L
described as follows:

County, City of Atlanta, Georgla, and being more particularly

“Seiler 2388™) at the intersection of the

BEGINNING at « %57 rebar with Surveyor’s cap set (stamped
foot right-of-way) and the westerly

Southerly right-of-way line of Woodward Avenuc (apparent 50
right-of-way line of Connally Street {apparcat 50 foot right-of-way);



Continued...

CAPITOL GATEWAY - PHASE I (Pages 7-10)

Street, South 00 degrecs 03. minutes 40

Thence along the westerly right-of-way line of Conmally
way line of Conpally Street;

seconds West, 28.62 feet to a point on the westerly right-of-

westerly right-of-way line of Connally Street, South 00 degrees 25
at the intersection of the westerly

line of Logan Sireet (apparent 50

Thence continuing along the
mnimutes 22 seconds West, 201.50 fect to an “¥” senbed I concrsie
right-of-way line of Connally Street and the northerly rigbht-of-way
foot right-of-way);

Thence leaving the westerly right-of-way line of Connally Strect along the northerly right-of-way line
of T.ogan Street, North 88 degrees 47 minutes 30 seconds West, 305.57 feet to an “X” scribed in
concrete at the intersection of northerly right-of-way linc of Logan Street and the proposed casterly

right-of-way line of a Future Public Street (proposed 50 foot right-of-way);

rly right-of-way line of Logan Street along the proposed easterly right-of-
rth 00 degrees 21 minutes 54 scconds East, 316.11 feel to a ¥4
““Geiler 23887 at the intersection of the easterly right-of-way
erly right-of-way line of Woodward Avenuc;

‘lhence leaving the northe
way Line of a Futurz Public Street, No
rebar with Surveyor’s cap sct {stamped
line of a Future Public Strect and the south

easterly right-of-way line of a Fuoture Public Street along the southerly

Thence leaving the proposed
4 Awvenue, South 89 degrees 32 minutes 40 seconds East, 305.68 feet to

right-of-way line of Woodwar
the POINT OF BEGINNING.

Said tract or parcel of land containing 2.2324 acres {97,245 square fect).

PHASE 1, BLOCK C:

ALL TEIAT TRACT or parcel of land lying and bemg in T.and Lot 53 of the 14™ District of Fulton
County, City of Atlanta, Georgia, and being more particularly deseribed as Tollows:
“Geiler 238877 at the intersection of the

BEGINNING at a %" rebar with Surveyor’s cap set (starmped
way) and the southerly right-of-

casterly right-of-way line of Martin Strect (apparent 50 foot right-of-
way line of Woodward Avenuc (epparcet 50 foot iight-of~wry);

t-of-way line of Woodward Avenuc, Sonth 89 degrees 32 mimuates 40
1,7 rebar with Surveyor’s cap set (stamped "Seiler 2388”) at the
Avenuc and the proposcd westerly right-

Thence along the southerly righ
seconds East, 205.60 feet to a
intersection of the southerly right-of-way line of Woodward
of-way Line of a Future Public Strest (pro posed 50 foot right-of-way);

Thence leaving the southerly right-of-way line of Woodward Avenue along the proposed westerly

right-of-way line of a Future Public Street, South 00 degrees 21 minutes 54 seconds West, 315.45 fect

to an “X” scribed in concrete at the intersection of the proposed westerly right-of-wvay fine of 2 Future

Public Sireet and the northerly right-of-way line of Logan Strect (apparent 50 foot right-of-way);

erly right-of-way linc of a Future Public Street along the northexly
20555 feet’ to un

Thence leaving the proposed west
‘North 88 degrees 47 mirutes 30 scconds West, 26

right-of-way line of Logan Soeet,
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CAPITOL GATEWAY -PHASE I (Pages 7-10)

terr coribed in concrete at the intersection of the northerly right-of-way line of Logan Street and the
easterly right-of-way line of Martin Street (apparent 50 foot right-of-way);

of-way line of Logan Street along the casterly right-of-way line of

Thence leaving the nortberly right-
tes (12 seconds West, 2.97 fect to a point on the easierly right-

Martin Street, North 00 degrees 08 minu
of-way line of Martin Street;

casterly right-of-way line of Maran Street, North 00 degrees Bl minutes

Thence continuing along said
easterly right-of-way line of Martin Street;

03 seconds Fast, 207.35 feet 10 a point on the

Thence continuing along satd casierly right-of-way line of Martin Street, North 00 degrees 35 minutes
02 scconds East, 10126 feet 1o the POINT OF BEGRINING. :

Said wract or parcel] of land containing 2.1317 acres (92,859 feet).

PHASE L BLOCK D1:

of land lving and being in Land Lot 53 of the 14" District of

ALL THAT TRACT or parcel
ing more particularly described as follows:

Fulton County, City of Atlanta, Georgia, and be

BEGINNING at an “X” scribed in copercte at {he intersection of the southerly right-of-way line
of Woodward Avenuc (apparent 50 foot pght-of-way,) and the westerly right-of-way line of

Martin Street (apparent 50 foot dght-of-way):
Thence along the westerly right-of-way line of Martin Skeet, Sonth 00 degrees 55 minutes 02
seconds West, 101 .29 feet o a ¥4 rebar with Surveyor’s cap set (stamped “Seiler 2388™);

Thence contnuing along the westerly right-of-way lne of Martin Street, South 00 degress 11
minutes 03 scconds West, 147.44 feet to a W7 reblr with Surveyor’s cap set (stamped “Seiler
23BE™);

Street, North 88 deprees 58 mninutes 40

Thence leaving the westerly right-of-way [ine of Martin
stamped “Seiler 23887

scconds West, 102.35 feat to'a ¥ rehar with Surveyor’s cap set {

“T'hence North 01 degrees 01 minutes 20 seconds East, 70.88 feet to a %27 rebar with Surveyor's

cap st (Stamp&d “nifor 2388"’);

‘I'hence North 88 degroees 58 minutes 40 seconds West, 38.15 feet to a ¥2” rebar with Surveyor’s
cap set (starnped “Seiler 23887);

Thence North 09 degrees 04 miuutes 43 seconds West, 112.55 feet to a ¥32” rebar with Surveyor's

cap sct (stamped “Seiler 23887

Thence South 89 degrees 56 minutes 02 scconds East, 53.95 feet to a ¥ rebar with Surveyor’s

cap set (stamped “Seiler 23 38
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CAPITOL GATEWAY —~PHASE I (Pages 7-10)

Thence North 00 degrees 00 minutes 00 seconds Fast, 27.78 feet to a '4” rebar with Surveyor's

cap set (stamped “Seiler 2388
Thence North 90 degrees 00 minutes 00 scconds Bast 23.60 feet to a ¥4 rebar with Surveyor’s
cap set (stamped “Seiler 23 887);

‘Thence North 08 degrees 18 minutes 31 seconds West. 28.93 feet to a 4" rebar with Surveyor's
cap set (stamped “Seiler 23887,

‘Thence South 89 degrees 59 minutes 54 seconds East, 71.89 feet to & '4” rebar with Surveyor’s

cap set (stamped “Seiler 238877,

t 8.03 feet to a 147 rebar with Surveyor's

Thence North 00 degrees 00 minutes G0 seconds Wes
line of Woodward Avenuc;

cap set (stamped “Geiler 2388”) on the southerly right-of-way

Thence along the southerdy right-of-way line of Woodward Avenuc, South 89 degrees 19
minutes 13 scconds East, 13.80 feet to the POINT OF BEGINNING.

Said tract or parcel of Jand containing 0.6722 acres (29,285 square feet).

Said tracts of land as depicted on ALTA/ACSM Land Tide Survey for GMAC Conunercial
Mortgage Corporation, & Califormia limited partoership, Fannie Mae, its successors and assigns,
Capitol Gateway Partuership 1, I..P., Urban Residential Finance Authority, Bank of America,
N.A., The Housing Authority of the City of Atlanta, Georgia, Chicago Title Insurance Company,
AMTAX Holdings 652, LLC AMTAX Holdings 656, LLC, and Protech 2005-C, LL.C, prepared
by Seiler & Associates, Inc., bearing seal and certification of Keith R. Seiler, G.R.L.S. No. 2388,

dated September 14, 2005.
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LESS AND EXCEPT:

CAPITOL GATEWAY — PHASE II (Pages 11-12)

Phase II - Block I*:

ALL THAT TRACT OR PARCETL OF L.AND lying and being in Land Lot 53 of the 14™ District
of Fulton County, City of Atlauta, Georgie, and being morc particularly deseribed as follows:

REGINNING at a Y-inch rcbar and surveyor’s cap scl (stamped “Seilu #23887) at the
nersection of the southerly right-of-way line of W sodward Avenue (apparent 50 foot right-of-
way width} and the casterly rigli-of-way line of Fraser Street {(apparent variable right-of-way
width, 30 fect east from the centerline at this point).

THENCE along the southerly right-of-way line of Woodward Avenue, South 89 degrees 45
manutes 34 seconds East, 380.84 [vet to & Yi-inch rebar and surveyor's cap set (stamped ‘‘Seiler
#0388 at the interscction of the southerly fght-o-way tine of Woodward Avenue and tha
proposed westerly right-of-way ine of realigncd Terry Street (proposed 50 foot nght-uf-way).

THENCE leaving the southerly right-of-way line of Woodward Avenue and along the proposed
westerly right-of-way linc of realigned Terry Sucet, South 09 degrees 04 minutes 43 seconds
East, 118.85 feet to a point an the sortaerly right-of-way linc of Rawson Strect (apparsit 50 foot
right-of-way), said point being also described s the interssction of the northerly nght-oft-way
Ene of Rawson Street, the proposcd westerky tight-ofway line of realigned Terry Strest and the
~agterly right- of 'way line of abandoned Terry Strect {(abandouuud 36 foot right of way).

THENCE leaving said point and along the northerly right-of-way line of Rawson Street, North
§9 degrees S0 minutes 59 sccands West, 406.54 feot to a point.

RS

THENCE along an arc nf s curve to the nght a distanec of 79.02 feat (said arc baving a radius of
50.00 feel and being sublended by a chord of North 44 degrees 34 minutes 19 scconds West,
71.05 feet) 1o a Y-inch rebar and swveyor’s cap st (stomped “Seiler #2388”); saud point being
alco described as the intersection of the northerly right-of-way lins of Rawson Stroet and the
casterly right-of-way line of Fraser Street (apparent varable right-of-way, 25 fest cast of the
centerling at this point}).

‘FHENCE teaving the northerly right-oi-way line of Rawson Strest and along the easterly rmight-

of-way lne of Fraser Streef, South 80 degrees 17 minutes 39 seconds Last, 5.00 feel o a Ye-inch
rebar and surveyor’s cap set (stamped “Seiler H2IRRTY.

11



Continued...

CAPITOL GATEWAY - PHASE II (Pages 11-12)

THENCE continuing along the casterly right-of-way line of Fraser Strest, North 00 degrees 42
minutes 21 seconds Eust, 363.61 feet to the POINT OF BEGINNING.

Said tract or parcel of land contzining 3.9482 acres {171,985 square feet).

Phasc Il - Block G:

ALL THAT TRACT OR PARCEL OF LAND lying and being in Land Lot 53 of the 14" District
of Fulton County, City of Atlanta, Georgia, and being more particuiarly described as follows:

COMMENCING at the intersection of the casterly right-of-way hinc of Martin Street {apparent
50) foot total right-oi-way width) and the southerly fght-of-way line of Rawson Strect (apparent
50 foot total right-of-way width).

THENCE along the southerly right of-way Iine of Rawson Stre=:, North 89 degrees 50 minutes
50 seconds West, 33.46 feet to a ¥a-inch Tebar and surveyor’s cap set (stamped ““Seiler #2388%),
said point being the POINT OF BEGINNING.

THENCE leaving the southerly right-of-way line of Rawson Street, South 00 degrees 53 minutes
43 ssconds West, 217.41 feet to a point on the northerly night-of way fine of Interstaie 20
(varizble right-of-way width).

THENCE along the noitherly mght of-way line of Interstate 20 along an arc of a curve io the
rivht a distance of 78.34 feet (suid arc having 2 radins of 2850.80 feet and being subtended by &

chord of North 85 degrees 28 minutes 59 seconds West, 78.34 feet) to a point.

THENCE contimiing along the northerly right-of-way linc of Interstate 700, North 84 degrees 42
minutes 29 seconds West, 48.34 fest to a pont.

TITENCE leaving the northerly right-of-way line of Interstate 20, North 00 degrecs 09 minutes
01 seconds East, 207.09 feet to a ¥-inch rebar and surveyor’s cap sct (stamped “Seiler #23887)
on the southerly right-of-way line of Rawson Sirect.

THENCE along the southerly right of-way line of Rawsoen Street, South 89 degrees 50 minutes
50 seconds East, 129.08 feet to the POINT OF BEGINNING.

Said tract or parcel of land coptuining 0.6231 acres (27,144 synarc feet).

12



LESS AND EXCEPT:

CAPITOL HOMES - Memorial Drive Richt-of-Wav Extension (Pages 13-20)

LEGAL DESCRIPTICN — REQUIRED RIGHT OF WAY (PARCEL 1)

ALL THAT TRACT OR PARCEL OF 1 ANDY LVINZG AND 2EING IN LAND LOT 52 OF THE 14TH
DISTRICT OF FULTON COUNTY, GITY OF /\I LANTA, GFORGIA, AND BZING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE INTERSECTION OF THE WESTIRLY RIGHT IF WaAY LINF
OF MARTIN STREET {(AFPPARENT 30 FOOT TOTAL RIGHT OF WAY WIDTH ) AND THE
MNORTHERLY RIGHT OF WAY LINZ OF MEMORIAL DRIVE (APPARENT RIG 3 DEVAY
WIDTH VARIES, 31.5 FEET FROM CENTERLUINE AT THIS POINT), ~-Au POINT BEING 25.70
FEET LEFT OF AND OPPOSITE STATION 24+064.22 OF THE CONSTRUCTION CENTERLINE
CF MEMORIAL DRIVE ON THE RIGHT OF WAY PLANS FOR CE bTP Ooou 00{379)
PREPARFD BY MACTEC ENGINEERING AND CONSULTING DATED SEPTEMBER 14, 2008

TH=MZE ALONG SAID NORTHIZ2LY RIGET AxF 2V AY LINE OF MEFRMORIAL DIRWVE, NORTH 89
JEGQRECES 17 MINUT s .’1 SLCONDES WEST, 66T c’: F ET7C A POINT, SAD P dl'\T BOING
2585 FEET L .FT OF ANT OPPOSITE S A7 l’lr\ 1q4 49 OF TH CONSTRJICTION
CENTERLING OF MEMORIALCDR'VE OGN SAD IfT L)F”"'\.\ FoaNs:

THENCE CONTINLING ALONG SAID NORTHERLY RIGHT OF WAY LINE OF MEMORIAL
DRIVE. NORTH 0D DEGREES 42 MiNUTES 20 SECONDS EAST, 1.00FEET O APQINT,
SAID POINT B8EING 26.85 FEELT _ENT OF ANT OPPO SITE STATION 15+33 39 OF THE

CONSTRUCTION CENTERLING OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS:

HENGE CONTINUING ALONS SAID NORTHERLY RIGHT OF WAY LINE OF MSMORIAL
DRIVE, NORTH 83 DEGREES 17 MINUTES 21 SECONDS WEST, 20 00 +2ET TO A POINT,
SAID POINT BEING 26 82 FEET _EFT OF AND OPPOSITE STATION 15404.14 GF THE
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE CH SAID RIGHT OF WAY PLANS;

THENGE CONTINUING ALONG SAID NORTHERLY RIGHT G WAY LINF OF MEMORIAL
DRIVE, NORTH #8 DEGRERS 56 M:NUTES 25 SECONDS WEST, 8418 TLET TO A FOINT,
SAID POINT BEING 28.25 FEET LEFT OF AND UPPOSITE STATION = 4+20.00 OF THE
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT DF WAY FLANS:

THIENCE CEaWVING SAD NOR T IERE Y REHT OF WAN | I‘JF T MEMORIAL DANE, NORTH
SO U :~.JRE:3 SSRMNLUTES 24 GLOONUS WEST, 275 T AP N, ST FOINT REING
F2 00 =2k LEr OF AND OFPRPOSIVE STATEIM 14-2C.00 Dr T’ I CONS T =UCTION
SERTERLINE OF MEMODSIAL DIRIVE OR SAID RIGHT OF WAY PLANS:

THENGE NORTH 76 DEGREDVS 82 MINUTES 49 SECONDS DASY . 26 10 FEET TO A POINT,
SAID POINT BEING <200 FEET LEFT OF AND UPPOSITE STAT IOtx T4+85.00 OF THE
CONSTRUGTIORN CENTERLING CF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANSE,

THENCE NORTH 85 DEGRELZS 10 MINUTES 41 SECTINDE SAST, 91 AL FEFT 70 A POINT.
SAID POSNT BEING 5000 FEET LEFT OF AN OPPCSITE STATHON 15+55.00 CF THE
CONSTRUCTION CENTE R._INF' OF MFMORIAL DRIVE ON SAID RIGHT QOF WAY PLANSG;

THENGE SOUTH DG DEGREES 42 MINUTES 04 SETONDSE WEST 7.00 FEET T A POINT,
SAID POINT BEING 4300 FEET LI T OF AND OFRPGSITE STATION ‘;Z-‘ib’ o0 CF THE
CONSTRUCTICN CENTERLINE OF MEMORIAL DRPVE QN SAID RIGHT OF WaAY IPLANS,

THENCE SOUTH 89 DEGRELS 12 MINUTES 06 SECONDS FAST, 16000 FEET TO A POINT.

SAID POINT BEING £3 00 FEET LEFT OF AND OFPOSITIZ STATION 17-+15.00 CF THE
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS,;

13



Continued...

CAPITOL HOMES - Memorial Drive Right-of-Way Extension (Pages 13-20)

THENCE NCRTH Q0 DEGREES 47 MINUTES 47 SECONDS EFAST, ¥ 40 FEET 70 A POINT,
&QlD PO‘NT B' l.’\'G C l') rrFT L::T OF A '\h ()P-’OH]TE aTru ION 17+15.00 OF THE

05 SECCNDS BAST, 1200 FEET TO APOQINT,
O OPPOSITE STATH C) NV27.00 OF ThE
RIAL DRIVE ON SAID RASHT OF WY PLANS,

THEMNCL SOUTE 88 DEGREES "2 MINLTES |
SAID POINT BEING §0.00 FEET LEFT OF AN
CONSTRUCTION CENTERLINE OF I\’CMO

THENCE SOUTH 00 DEGREES 47 MINUTES 47 SECONDS WEST, 7 00 FEET TO A 2OINT
SAIL POINT BEING 43.00 FZET LEST CF AND CPPOSITE STATION 17+ ’{ 0C OF THE
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID Rh_;! ¢ OF WAY PLANS

THENCGE SOUTH 83 DEGREES 12 MINUTES 06 STCONDS £AST, 11880 F2E7 TO A #O'NT.
GAID POINT BEING 4300 FERT LEFT OF AND OPPOSITE STATION 18+45.60 OF THE
SONSTRUCTION CENTERLINE OF MZMORIAL GRIVE ON SAID RIGHT OF WY PLANS:

THENCE SCUUTH 83 DEGREESD 18 MINUTES 58 SECONDS EAST, 19 27 FEET TC APCINT,
SAID POINT BZING <3 0C FEET LEFT OF AND OFPROSITE STAT}ON 13*5\;.03 OF THE
CONSTRUCTION CENTERLINE GF MERORIAL DRIVE: ON SAID RIGHT OF WAY PLANS,

THENCE SCUTH 8% DEGREES Z5 MINUTES 28 SECONDS BAST, 281 57 FEET TO A POINT,
SAID POINT BEING 4200 FERT LEFT OF AND OPPUSITE STATIOM 27+46 60 OF THE
CONGTRUCTION CENAFR JANE OF MEORIAL DRIVE ON SAIC RIGHT OF WaY PLANS

THENCE SOUTH 88 DEGREES 17 RMINUTES 47 STCONDS EAST 2355 FCET TO A FOINT
SAI0 POINT BEING 4380 FFFET L FT QOF AND OPROSITE STATION 27470 00 OF THE
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

THENCE NORTH 47 DFGREES £3 MINUTES 35 SECONZS FAST, 3667 FEET TO APOINT
ON THE WESTERLY RIGHT OF 'WAY LINE OF MARTIN STREET, SAID POINT BEING 70 00
FEET LEFT OF AND OP#CSITE STATION 21+99.66 OF THE CONSTRUCTION CENTERLINE
OF MEMORIAL DRIVE ON SAID RIGHT CF WAY PLANS;

THENCEZ ALONG SAIDWEST E:R* A ?!Gr T CF WAY LINE OF MARTIN STREET, SQUTII 00
DEGREES 34 MINUTES 22 SECONDSWEST, L4 20 FEET TO THE POINT OF BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING C 3130 ACRES {13,505 SQUARF FEET)

14
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CAPITOL HOMES - Memorial Drive Right-of-Way Extension (Pages 13-20)

LEGAL DESCRIPTION — REQUIRED RIGHT OF WAY (PARCEL 3)

AL THAT TRACT OR PARCEZL OF LAND LYING ANIFBEING INLAND LOT 83 UF THE *47H
DISTRICT OF FULTON ¢ (J\JNTY CIY OF ATLANT AL, GEORGIA AND BE'NG MOREZ
PARTIGULARLY DESCRIBED ASFO. LOWS:

BEGINNING AT A POINT AT THE INTERSLECTION OF THE EASTERLY R:GHT GFWAY LIN=
OF FRASER STREET (ED FOOT .OTHL RIGT OF WAY WIDTH. 30 FCET FROM
CENTERLINT A1 TH!S POINT) AND THE \.JCJL PLY RIGHT OF WAY LINE OF MEMORIAL
DRIVE {(APPARENT RIGHT QF ¥wWAY WIDTH uf\ ES 31 5FEET FROM CENTERIINE AT
Tt-' S POINT:, SAID POINT BEING 37 15 FEET R:uL‘” OF AND OPPOSITZ STATION 15-33.49
FTHE CONSTRUCTION CENTERLINE GF MEMTRIAL DRIVE ON TH= RIGHT OF NAY
PLANS FOR CSSTR-0006-00{879) PREPARED BY MACTEC ENGINEERING AN
CONSULTING DATED SEPTENMBER 15, 2009

THENCE ALONG SAID SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE. STUTH 88
DEGREES 17 MINUTES 27 SECONDS CAST, \502 &4 TZET TC A POINT AT Tk

INTERSFCTION OF SAD SCUTHERLY RIGHT GF WAY LINE OF MEMORIAL D 2IVE AND
THE SOUTEWESTERLY RIGHT OF WAY LINE OF TERRY STREET (30 FOOT TOTAL RIGHT

OF WAY WIDTH) SAID POINT BEING 35 68 FEET R'GHT OF AND OPPOSITE STATION

*8+35.33 OF THE CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAIN RIGHT OF

WAY PLANS:

THENCT LEAVING SAIL SOUTHERLY RIGHT OF WAY L INE OF MEMORIAL ORIVE AND
ALONG SAID SOUTHWESTERLY RIGHT OF WAY LINL OF TERRY STRELT, S0OUTH 09
DESREES 04 MINUTES 43 SETONDS EAST, 5,40 FEET TO A POINT, SAID FOINT BEiING
42.00 FEET RICHT OF AND OF’Pf YSITE STATION 1837 .25 OF THE CONSTRUCTION
CENTERLINE OF MEMORIAL DRIVE ON SAID RiGHT OF WAY PLANS:

THENCE LEAVING SAID SOUTHWESTERLY RIGHT OF WAY LINE OF THRRY STRELT,
NORTH 88 DEGREES 12 MINUTES 08 SECONDS WEST, 2862.26 FEET 7O A F’C)INT, SAID
PCINT BEING 42 00 FEET RIGHT OF AND OPPOSITE STATION 1545500 OF THZ
CSONSTRICTION CENI FRLINE OF MEMORIAL DRIVE ON SAID RIGHT 07 WAY PLANS;,

THENCE SCUTH 38 DECGREES 15 KINUTES 16 SECONDS WEST, 35,27 FEFT TO A POINT

QN THE EASTERLY RIGHT OF WAY LINE OF FRASER STREE T (30 FEET FROM

CENTERLINE AT THIS PO&’\T! SAID POINT B2ING 70 00 FLET RIGHT CF AND OPPOSITE

“’ATEGN 15+33 55 OF THE CONSTRUCTION CENTTRLINE OF MEMORIAL DRVE ON SAIND
RIGHT QF WAY PLANS;

THENCE At ON SAID BASTERLY RIGHT OF WAY LINE OF FRASER STREET, NGRTH 0G
DEGREES 42 MINUTES 2% SECONDS FAST, 32 85 FIE T TO THE POINT OF BEGINNING.

SAID TRACT OR PARZEL OF | AND CONTAINING 0 0423 ACKES {1,844 SQUARE T LET]
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Continued...

CAPITOL HOMES - Memorial Drive Richt-of-Wav Extension (Pages 13-20)

LEGAL DESCRIPTION — REQUIRED RIGHT OF WAY (PARCEL 4

ALL THAT TRACT OR ©PARCLCL OF LAND LYING AND BEING IN LANG LOT 53 OF T 1471
GISTRICT OF FULTON COUNTY, CITY OF ATLANTA GEOREG A, AND BZING MORE
PARTICULARLY DESCRIBED AS FOLLOWS

BEGINNING AT A COWNT &7 T 10 L BRSSP O Ok TRE KO STHD ASTIIR. Y ORIGHT O

WAY LN, OF TERXY S ’tht (SO VOOT TOTAL REGHS ;',>'~' WIAY WL IH}A.’-;D THE

S}‘:‘:{,"—‘HIEQL\I' jt’;l ‘T I \‘\ & ’ : l\Jb e F‘ l !-\I\,mt,-\ :)R F v‘-\r'\'_\f\H f‘11 HV‘ 'J ;}f ‘v"; f\\’
:"z’JlE.. 315 '”F'T FROM ULTWNIERLINE AT THIS DS AL F-“)EN; Pheef s A5 T2

T O AND SPPOSITE RTATION 18-85 G2 O THI CONS TRUSTION

I ENTERI INE OF MERDRLAL DT G T HE BIGHT OF WAY DLANS O COSSTE- N

DET 8 B ROFAREZD BY MACTED ENDINERERING aMU CONSULTING AT S0 S I9TIMEER

P
T S

THENCE LEAVING SAIG N'\JRT‘-{E—/\\’*:F’_l RICHT QF WAY L'NE OF TERRY STREET AND
ALONG SAID SC\JTH ERLY RIGEHT OF Way LiNE OF MEMORIAL DRIVE SOUTH 88
DEGREES 17 MINUTES 24 SEuCNI) 5 EAST, 317 83 FEET TO APUINT 8T THF
INTERSECTION SAID SOUTHERLY RIGAT OF WAY LINE OF MEMORIAL DRIVE AND THE
WESTERLY RIGHT OF ¥WAY LINE OF "D\"’TlN STREET {50 7OQ07T TOTAL RIGHT OF wAY
WHDT M SAID POINT BEING 37.30 FEZT RIGHT OF AND OPPOSITE STATION 21+08.92 OF
TIE '\JNSTRU\.TM)N CENTERLING "'F MERORIAL DRIVE ON SAID RIGHT OF WAY
PLANE:

THENCE LEAVING SAID SOUTHERLY RIGST OF WAV LINE OF IEMORIAL DRIVE AND
ALONG SAID WESTERL ¥ RIGHT OF WA LINT O MARTIN STRILET, SOUTH 0D DEGREFS
DG MINUTES C2 STTOMNDS WEST, 27 70 FEET TO A PDI!\""A SAID POINT BEING GL. 00 VL
RIGHT OF aND OPROSIIE 8 i\'.'}O’\F TUHBH 2D OF THE COMNSTRUCTION CENTERLING OF
MEWVORIAL GRIWVE UGN 3400 RIGH T OF WAY PLANS;

THENCEZ LEAVING SAID WESTERLY RIGHT OF WAY LINE OF MARTIN STREET NORTH 57
DEREGCREES 02 MINUTES 10 SECONDES WEST, 3721 65T TO APO}N!, ‘:A!D POONT B['l?\.u
4200 FEET RIGET OF AND OFPPOSITE S TAT!"‘\E +"’L COOF THE CONSTRUITIO
CENTERLINFE OF MEMORIAL DRWE ON SAID RIGHT OF WAY PLANS,

THENCE NORTH 80 DECREES 12 MINUTLES 38 SECCONDS WEST, 472 FEET TO A PQINT
SAID POINT BEING 42.00 FEET RIGHT OF AND OPPOSITE STATION 21+65.26 OF THE
CONSTRUCTION CENTERLING OF MEMORIAL DRIVE ON SAID RiICGHT OF WA'Y PLANS;

THENCE NORTH 80 DEGREES *¢ MINUTES 05 SECONDS WEST, 18 50 FFEET TO A POINT,
SAID POINT BLING 22,00 FEET RIGHT OF AND CPPOSITE STATION 21+46.80 QOF THF
CONSTRULCTIOMN CENTEZRLINEG OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS

THIN \.l"’r(T"* 8% Do DRFET 25 I\.-’HNL?"E'}—S AR BECCONDS WHET, 25878 TUFT TO A PONT
O THI WO T =ASTERLY '~<l SUT QF WWAY LING OF TERREY STRERT, AT FOINT BEING
SZGO FEET 'HJH SEAMOOTRPCSIL S l ATION T8487 82 OF THE CONS 'RUC‘.T‘L’]\‘

- r—-“JT ZRNE O P‘.-‘IEMC)TCAL ﬁhl‘.’z’:’ O SAI RILG=T O WAY (AN,

PHENCE ALONG SAID NORTHEASTIRLY RIGHT OF WAY LINE OF TERRY STRFET.
NORTH 09 DEGREFS (4 MINUTES <3 SECONDS WILST, 535 SEET 7O THE POINT OF
BEGINNING

SAID TRACT OR PARCEL OF L AND CORTAINNG 0. 04286 AGCRES (1.8584 SQUARE FEET).
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Continued...

CAPITOL HOMES - Memorial Drive Right-of-Way Extension (Pages 13-20)

LEGAL DESCRIPTION - REQUIRED RIGHT OF WAY {PARCEL 5)

L FHAT TRACT OR PARCLEL OF LANDT T YING AND BEING IN LAND L.OT 83 00F THE 147H
DISTRICT CF FULTONCOUNTY, C: 7Y OF ATLANTA, SEORGIA, AND BEING MO F‘\E
PARTICULARLY DFSCRIBED AS FOLLOW &

BEGINNING AT A POINT AT THEE INTERSECTION OF THE EASTERLY RIGHT OF WAY LINE
OF MARTHN STREZT (50 FOOT TOTAL RIGHT OF WAY WIDTHY AND THE SOUTHER! Y
RIGH 1T OIF VAY LINE OF MEMORIAL DRIVE iAPRARENT Rl\_,HT CH WAY WIDH VARIES
315 FEET EROM SaENTERLINE AT THIS POINT), SAID POINT BEINC: G/ A FELDT RIGHT OF
AND OPPOSITE STATION 22+48 92 QF THF GONSTRUCTION CENTERLING 2F MEMORIAL
DRIVE ON THE RIGHT DF WAY PLANS FOR CSETR-0008-00/670) PREPARFD BY MAZTEC
ENGINESRING AND CONSULTING DATED SEPTEMBER 15, 2009

THENCE ALONG SAID SSUTHERE Y QQUGHT OF WAY INE OF MEMORIAL DRVE, SSUTH 8¢
DEGREES 17 MINUTES 21 SECONDS EAST, 1565, :3 FEET 7D A POINT  SAID FOINT BEING
37 02 FEEY RIGHT OF AND OPPROSITE STATION 24+04 25 OF THE CONSTRUCTION
CENTERLING OF MEMORIAL DRIVE ON SAID RiGHT OF WAY FPLANS:

TN 20 - WORIGHT Dk oAy DINE OF MEOR A
E)F{!‘-J"" S00 i 1'”-‘: "/'q CC"'“HD\; EAST 1 h,;},!{‘, FEeT 18 A aNT
T ‘—-thf‘T’ o 1 “‘- 'w«l._ SOUTHER ™ '{lfﬂf‘l OF W AY LINT T‘r MIMORIAL DRIVE
r\Nu- B ESTIRLY RIGHRT OF WwaYy LINE OF AING Simzk ™ 6h 7000 "’:'r'—‘.- IGHT OF
AN WIHDT L S0 POINT 82 WG 37 ‘JC! F_C.. RIGET OF AR CIEPC *Hl B E1AT0N
420200 T “L CONSTRUCTION OSNTER N OF ",-1-_..\'1TA!F\§"‘. =L E ,N Sadlr RIGHT GF
WEAY PEANE

THENCT LEAAVING SAID SOUTHERLY RIGHT OF wwAY LINE OF MEMORIAL DRIVE AND
ALONG SAID WESTERLY RIGHT OF WAY LINLE OF KING STREET, SOUTTH 62 DEGRRERS 44
MINLTES 30 SECONDS ZAST, 11.22 FEET TO A RPOINT. SAID POINT BEING 42.0C FEEZT
RIGHT OF AND OPPGSITE STATION 25+ 3C.55 OF THE CONSTRUGTICN CENTERLINE GF
SAERIORIAL DRIVE ON q/—'\!') RIGHT OF WAY PLANE, :

THENCE LEAVING SAID WESTERLY RIGHT OF WAY LINE OF KING STREET, NORTH 89
DEGRELS 12 MINUTES 38 SECONDS WEST. 235,55 FEET TS A F”DIN T, SAID POINT BEING
<2.00 FEET RIGHT OF AND OP”0OSITE STATION zz*EJ 00 OF THIE VOP STRUCITION
CENTERLINE OF IMEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

[H=NCE SOUTH 58 DEGRELS U1 MINUTER 48 SECONDS WEST, 250 FEZT 70 A POINT
ON THE BASTERLY RIGHT OF WAY LINE OF MARTIN SITREET, SAIL FOINT BEING §2.00
FEET RIGHT OF AND QPPQSITE STATION 2242926 OF THZ CONSTRUCTION
CENTERUNE OF MEMORIAL DRIVE N SAID REGHT OF WAY ¢ LAN:;

THENCE AL.ONG SAID EASTERLY RIGHT OF WAY LINE OF MARTIN STREET . NORTH 00
OREGREES 06 MINUTES 02 SECONIDS TAST, 27.77 FEFT TO THE POINT OF BEGINNING.

SAID TRAC™ ORPARCEL OF LAND CONTAINING 00408 ACRES (1,770 SQUARE ~EEN
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Continued...

CAPITOL HOMES - Memorial Drive Right-of-Way Extension (Pages 13-20)

LEGAL DESCRIPTION - REQUIRED RIGHT OF WAY (PARCEL 6)

ALL THAT TRACT DR PARCE!D DOF CAND LY'NG AND BEING N LANLZ L.O7 52 OF THE 14TH
THETRICT OF FULTON COUNTY, CITY Gr ATLANT A GEORGIA, AND BE NG MORE
CARTICULARLY DESCRIBED AS FOLLCWS

g, 2004

THENCE ALONG SAID EASTERLY RIGHT QF WAY LINE OF MARTIN STREET, NORITE 00
DIGREES 34 MINUIES 23 SECONDS EAST, 44 24 FERET 7O A PGINT, SAID POINTYT BEING
7O 00 FEET LEFT OF AND OPPCSITE STATION 22+ 49.08 OF THE CONSTRUCTION
CENTERUINE CF MEMORIAL RDRIVE ON SAID RIGHT OF YWAY PLANS;

THENCE LEAVING SAID EASTERLY RiGH "F‘ WAY LINE OF MARTIN STREZETY, SOUTH 37

DEGREES CO MINUTES <3 SECONDLS EABT, 3417 FEET TO A POINT, SAID POINT BEING

43.00 FZET L"FT OF AND OPPOSITE Si.’\"‘Ol\ 22+70 00 OF 1 4E CONSTRUCTION
CENTIRLINE OF MEMORIAL DRIVE ON SAID RIGHIT OF WAY FPLANS;

THENCE SQUTH 8¢ DEGREES 12 MINUTES 38 SECONDS EAST, 16500 FEET TO & POINT,
"\'An_) POINT BEING 43.0C FEET LEFT OF AND OPPOSITE STATION "A*Sb 00 OF HE
CONSTRUCTION CEMTEROING OF MEMORIAL DRIVE ON SAID RIGHT OF wWAY PLAKNS

THENCE NCRTH D0 DEGREES 47 tAINLITES 16 SECONDS EAST, 12.00 FEET 10 A POINT.
SAID POINT BEING 55.00 FEET LTZFT OF AND OPPCSITE STAT! Oh. 4+£35.00 OF THE
CONSTRUCTION CENTERLINE OF MEMORIAL ORIVE ON Sall RIGHT OF WAY PLANS

THENCE SOUTH 82 DEGREES 12 MINUTES 3B & E"f)N_,u EAST, 10.00 FEET TO A FOINT,
SAID POINT BEING B35 00 FEET LETT OF AND OPPOSITE STATION 24+45,00 CF THE
CONSTRUCTON TENT=REINE OF MINMORIAL DR %‘»”: ON SAHD RIGHT OF WA PLANS;

THENCE SOUTH 00 DEGREES 47 MINUTES 15 SFCONDS WEST, 1200 FECT 70 & POINT,
SAID POINT BEING 43.00 FEET LEFT OF AND CPPOSITE STATION 24-45 OO CF THE
CONSTRUCTION CENTIERULUINE OF MZRMORIAL DRIVE ON SAID RIGHT OF WAY PLANS:

THENCE 50UTH 891 )—' GREES 12 MINUTES 38 STCONDS FAST, 43500 FEET TS A =OINT
SARY PQINT BE RNCJ FOOFEL LEFT OF AND OPRPOSITE '_TE-T!ON 256+30.00 CF THE
CTONSTRUCTION ‘-h TERUNSD OF MEMDRUAL DRIVE CN SAID RIGHT OF WAY PLANS:

THENCE NORTH 49 DEG Rf—FS 30 MINUTES 32 SLCONDS EAST, 4088 FEET TC A POINT
ON THEWISTERLY RIGHY OF WAY LINE OF CONNAILY STREET (APPARENT 50 FO01
TCOTAL RIGHTY OF WAY WIDTH] SAID BOINT BEING 8§9.97 FLET LEFT OF AND OPPOSITE
STATION 28+10.72 OF THE CONSTRUCTION CENTERLING OF MEMORIAL DRIVE ON SAID
RIGHT OF WaAY PLANS;

THE-NCE ALONG SAID WESTERLY RIGHT GF WAY LINZ OF CONNALLY STRZUET, SGOUiH
0O DUGREES 49 MINUTES 17 SECONDES WEST, £3.88 FELT TO A POINT AT THZ

INTERSECTION OF SAID WESTERLY RIGHT DFWAY LINZ OF CONNALLY STREET AND
SAID NORTHERLY RIGHT OF WAY LINE OF MEMOR AL DRIVE, SAID POINT SUING (‘ e ke
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Continued...

CAPITOL HOMES - Memorial Drive Richt-of-Wayv Extension (Pages 13-20)

FEET LEFT OF AND CPPOSITE STATION 29+10,70 OF THE CONSTRUCTION CENTERLINE
OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

THENCE | FAVING SAID WESTERLY RIGET OQF WAY LINE OF CONNALLY STREET AN
ALONG SAID NORTHERLY RIBHT OF WAY LINE OF MEMORIAL DRIVT. NORTH 89
DEGREES 13 MINUTES 27 SECONLS WEST, 500.30 FEZT TO & POINT, SAID SOINT BEING
26 Q8 FZET LEFT OF AND OPPOSITE STATICN 24 +04 40 OF THE CONSTRUCSTION
CENTERLINS OF MEMORIAL DRIVE ON SAID RiGHT OF way TLANS.

THENCE CONTINUING ALONG SAID NORTHERU Y RIGHT O WAY LINE OF MEMORIAL
DRIWE. NORTH 89 DEGREES 17 MINUTES 21 SECONDS WIEST 165 18 FEET TO THE
POINT OF BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 0.276% ACRES {12,083 SQUARE FEET).

19




Continued...

CAPITOL HOMES - Memorial Drive Risht-of-Wav Extension (Pages 13-20)

LEGAL DESCRIPTION — REQUIRED RIGHT OF WAY (PARCEL 7)

ALL THAT TRACZT CGR FARCEL OF LAND D YING AND SEING IN LAND LCT 53 OF THE 147TH
CISTRICT OF FULTON COUNTY, CITY QF ATLANTA, GEORGIA AND BZING MOR:
PARTICULARLY BESCRIBED AS FCLLOWS

BEG’NNING AT A POIND AT THE INTRES=CTON OF 770 SCUTHERLY TGHT OF WAY
FINE O REMORIAL DRIVE (APFPARTNT RIS T OF WAY WIDTE VARIES 285 FEET FRCM
CENIZRIND &1 LS POINT; AND THDWESTERLY RICGHT GF WAY LINE OF CONNALLY
f:y'?'-:'{l:fi:T (SO RSOT TO Al RIGHT OF yeay WIDNTAD, SAID POINT BRING 41.91 FEET RIGH™
OF ANDYOPPSSITE STATION 28+-33 88 OF THE CONSTRUCTION CENTERLING- OF
MEAMGRIAL BRIVE ON THE RIGHT OF WAY PLANS ~0OR CSSTR-0006-00{970} PREPARED
0V MACTED ENGINFERERNG AND SORNSULTING DATED SEPTEMICR 1L ,2(‘:3"9‘

THENCE &L ONG SALWESTERLY RIGHT O way LIND CF CONMNALL Y STREZET, SOUTH
DO SCCRE-FS Q3 MINUTES 40 SCCONLS W8T, 2308 TENT -0 A POINT, S&15 FOINT
BEING &5 00 SEET RIGHT OF AND OPPOSITE STATION 29+00.97 CF 14k CONSTRUCTION
CONTERL INm O MEMORIAL DRIVE SN SAID RIGHT OF WaY PLANS,

THENGT - B&VING SA WESTER: Y RIGHT OF WAY LINE OF CONNALLY 3TRIET. NORHH
84 DEGRETS 55 WMINJTES 38 SECONDS WEST, 4207 Fhi1 "0 A SGINT ON THL
SOUTH=RIY RGHT CF WAY LINE OF MEMORIAL DRIVE. SAID FONT BEING 4% ¥ -=F !
RIGHT ¢ AND OPEDSTE STATION 28+67.00 OF THE CONSTRUCTION SINTIRLINF CF
MERORIAL DRIVE ON SAID R G AT OF waY 21 aNg;

THINGE ALONG SAID SOUTHERLY RiGHT OF WAY LINT OF MEMORIAL DRIVE, SOUTH U9
DEGRIES 12 MINUTES 27 SECONES EAST, 3488 FEET TO THE POINT OF BEGINNING.

SA 0 TRACT OR PARCEL OF LAND CONTAINING 0 0092 ACRES (403 SQUARYE FEET).

Notwithstanding anything to the contrary set forth in this Amendment AHA makes no warranty or
guaranty of title to the Property described in the foregoing Legal Description and hereby expressly
discloses the following potential adjustments to said Legal Descriptions: (i) any tract or parcel previously
conveyed for use as or incorporation into a public right-of-way; and (ii) any discrepancies in boundaries,
distances, directions or acreage (additions and/or deletions) that would be disclosed by a current accurate
survey (it being acknowledged that in certain instances, public streets have been realigned and public
improvements have been relocated since the main legal description was derived).

Most Commonly Known Addresses:

22 Memorial Drive, 0 Memorial Drive, 79 Woodward Ave., 0 Woodward Ave., 0 Rawson Street, 175 Memorial Drive,
0 Martin Street, 101 Rawson Street, and 371 Martin Street
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County:Fulton 1"=70ft
Deed:

Page:
Tract:Block E
User:LVigil

EXHIBIT A - CONTINUED
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Parcel 1

Area: 3.088 acre
Perimeter; 1465.15 ft
Closing Distance = 0.01 ft
Closing Error=  0.00 %
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EXHIBIT “B”

Description of the Off-Site Land

Fulton County, Tax Parcel ID# Property Street Address
14-0044-0001-022-2 381 Memorial Drive (Angel’s Haven)
14-0044-0001-023-0 303 Oakland Avenue (Angel’s Haven)
14-0044-0001-024-8 0 Oakland Avenue (Angel’s Haven)
14-0044-0001-016-4 341 Memorial Drive (Melaver)
14-0044-0001-109-7 0 Memorial Drive (Melaver)
14-0044-0001-108-9 359 Memorial Drive {Melaver)
14-0044-0001-101-4 361 Memorial Drive (Melaver)
14-0044-0001-099-0 363 Memorial Drive {Melaver)
14-0046-0010-141-7 333 Auburn Ave (Church’s)

14 -0046-0010-197-9 333 Auburn Ave {Church’s)
14 -0046-0010-140-9 0 Auburn Ave (Church’s)
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EXHIBIT “B” CONTINUED

Description of the Off-Site Land

Total Property (Parcels A, B. C. D. E, Half Allev, Title Gap)

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 44 OF
THE 14TH DISTRICT OF FULTON COUNTY (CITY OF ATLANTA), GEORGIA AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WESTERLY RIGHT OF WAY LINE
OF OAKLAND AVENUE (50 FOOT TOTAL RIGHT OF WAY WIDTH) AND THE
SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE (AKA S.R. 154, FKA FAIR
STREET; RIGHT OF WAY WIDTH VARIES; 32.5 FEET SOUTH OF CENTERLINE AT
THIS POINT);

THENCE ALONG THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
NORTH 88 DEGREES 55 MINUTES 19 SECONDS WEST, 51.50 FEET TO A 1/2” REBAR &
SURVEYOR'S CAP SET AND THE POINT OF BEGINNING;

THENCE LEAVING THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
SOUTH 00 DEGREES 11 MINUTES 20 SECONDS WEST, 95.00 FEET TO A POINT;

THENCE NORTH 88 DEGREES 55 MINUTES 19 SECONDS WEST, 53.50 FEET TO A
POINT;

THENCE SOUTH 00 DEGREES 14 MINUTES 22 SECONDS WEST, 89.60 FEET TO A 1/2”
REBAR & SURVEYOR'S CAP SET ON THE NORTH SIDE OF A FORMER 20 FOOT WIDE
ALLEY (NOW ABANDONED);

THENCE SOUTH 00 DEGREES 11 MINUTES 20 SECONDS WEST, 10.00 FEET TO A 1/2”
REBAR & SURVEYOR'S CAP SET ON THE CENTERLINE OF A FORMER 20 FOOT
WIDE ALLEY (NOW ABANDONED);

THENCE CONTINUING ALONG THE CENTERLINE OF SAID FORMER 20 FOOT WIDE
ALLEY, NORTH 89 DEGREES 01 MINUTES 16 SECONDS WEST, 168.53 FEET TO A 1/27
REBAR & SURVEYOR'S CAP SET AT THE INTERSECTION OF THE CENTERLINE OF A
FORMER 20 FOOT ALLEY (NOW ABANDONED) AND THE CENTERLINE OF A
FORMER 10 FOOT WIDE ALLEY (NOW ABANDONED);

THENCE CONTINUING ALONG THE CENTERLINE OF A SAID FORMER 10 FOOT

WIDE ALLEY, NORTH 01 DEGREES 19 MINUTES 58 SECONDS EAST, 47.50 FEET TO A
1/2” REBAR & SURVEYOR'S CAP SET;
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THENCE CONTINUING ALONG SAID CENTERLINE OF SAID FORMER 10 FOOT WIDE
ALLEY, NORTH 88 DEGREES 58 MINUTES 15 SECONDS WEST, 155.19 FEET TO A P.K.
NAIL SET ON THE EASTERLY RIGHT OF WAY LINE OF GRANT STREET (50 FOOT
TOTAL RIGHT OF WAY WIDTH);

THENCE ALONG THE EASTERLY RIGHT OF WAY LINE OF GRANT STREET, NORTH
01 DEGREES 12 MINUTES 32 SECONDS EAST, 5.00 FEET TO A 1/2” REBAR &
SURVEYOR'S CAP SET;

THENCE CONTINUING ALONG THE EASTERLY RIGHT OF WAY LINE OF GRANT
STREET, NORTH 01 DEGREES 12 MINUTES 32 SECONDS EAST. 142.50 FEET TO A 17
OPEN TOP PIPE FOUND ON THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL
DRIVE;

THENCE ALONG THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
NORTH 88 DEGREES 55 MINUTES 19 SECONDS EAST, 373.73 FEET TO THE POINT OF
BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 1.3874 ACRES (60,436 SQUARE
FEET) AS DEPICTED ON ALTA/ACSM LAND TITLE SURVEY FOR WESTSIDE
REVITALIZATION ACQUISITIONS, LLC, FIDELITY NATIONAL TITLE INSURANCE
COMPANY, MELAVER/OAKLAND GATE, LLC AND MELAVER/OAKLAND GATE II,
LLC, PREPARED BY SEILER & ASSOCIATES, INC. DATED NOVEMBER 24, 2010, LAST
REVISED DECEMBER 16, 2010.

TOGETHER WITH ALL RIGHT, TITLE AND INTEREST IN AND TO THE EASEMENT
RIGHTS FOR INGRESS/EGRESS TO THE ENTIRE 10-FOOT ALLEY AND THE 20-FOOT
ALLEY. SAID 10-FOOT ALLEY AND 20-FOOT ALLEY AS MORE PARTICULARLY
DEPICTED ON THE SURVEY REFERENCED ABOVE.

Total Propertv (Parcels One, Two and Three)

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 44 OF
THE 14TH DISTRICT OF FULTON COUNTY (CITY OF ATLANTA), GEORGIA AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A 1/2" REBAR & SURVEYOR’S CAP SET AT THE INTERSECTION OF
THE WESTERLY RIGHT OF WAY LINE OF OAKLAND AVENUE (50 FOOT TOTAL
RIGHT OF WAY WIDTH) AND THE SOUTHERLY RIGHT OF WAY LINE OF
MEMORIAL DRIVE (AKA S.R. 154, FKA FAIR STREET; RIGHT OF WAY WIDTH
VARIES; 32.5 FEET SOUTH OF CENTERLINE AT THIS POINT);

THENCE ALONG THE WESTERLY RIGHT OF WAY LINE OF OAKLAND AVENUE,

SOUTH 00 DEGREES 11 MINUTES 20 SECONDS WEST, 169.41 FEET TO A 1/2" REBAR
& SURVEYOR’S CAP SET;
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THENCE LEAVING THE WESTERLY RIGHT OF WAY LINE OF OAKLAND AVENUE,
NORTH 89 DEGREES 14 MINUTES 31 SECONDS WEST, 105.06 FEET TO A 1/2" REBAR
& SURVEYOR’S CAP SET;

THENCE NORTH 00 DEGREES 14 MINUTES 22 SECONDS EAST, 75.00 FEET TO A
POINT;

THENCE SOUTH 88 DEGREES 55 MINUTES 19 SECONDS EAST, 53.50 FEET TO A
POINT;

THENCE NORTH 00 DEGREES 11 MINUTES 20 SECONDS EAST, 95.00 FEET TO A 1/2"
REBAR & SURVEYOR’S CAP SET ON THE SOUTHERLY RIGHT OF WAY LINE OF
MEMORIAL DRIVE; SAID POINT BEING LOCATED 325 FEET SOUTH OF
CENTERLINE;

THENCE ALONG THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
SOUTH 88 DEGREES 55 MINUTES 19 SECONDS EAST, 51.50 FEET TO THE POINT OF
BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 0.2924 ACRES (12,738 SQUARE
FEET) AS DEPICTED ON ALTA/ACSM LAND TITLE SURVEY FOR WESTSIDE
REVITALIZATION ACQUISITIONS, LLC, FIDELITY NATIONAL TITLE INSURANCE
COMPANY, ANGEL’S HAVEN 303 — A GEORGIA LAND TRUST AND 303 OAKLAND
AVENUE, LLC, PREPARED BY SEILER & ASSOCIATES, INC. DATED JANUARY 21,
2011.

333 Auburn Avenue

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 46 OF
THE 14TH DISTRICT OF FULTON COUNTY (CITY OF ATLANTA), GEORGIA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A PK NAIL SET AT THE INTERSECTION OF THE SOUTHERN RIGHT-
OF-WAY LINE OF AUBURN AVENUE (60 FOOT TOTAL RIGHT-OF-WAY WIDTH) AND
THE WESTERN RIGHT-OF-WAY LINE OF HILLIARD STREET (30 FOOT TOTAL
RIGHT-OF-WAY WIDTH);

THENCE, WITH SAID WESTERN RIGHT-OF-WAY LINE, SOUTH 00 DEGREES 44
MINUTES 40 SECONDS WEST, 106.00 FEET TO A PK NAIL SET;

THENCE, LEAVING SAID RIGHT-OF-WAY, NORTH 89 DEGREES 25 MINUTES 00
SECONDS WEST, 50.71 FEET TO A 1/2" REBAR AND SURVEYOR'S CAP SET (SAID
CAP STAMPED "SEILER 2388");

THENCE, NORTH 00 DEGREES 44 MINUTES 40 SECONDS EAST, 6.00 FEET TO A 1/2"
REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388"),
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THENCE, NORTH 89 DEGREES 25 MINUTES 00 SECONDS WEST, 50.00 FEET TO A 1/2"
REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388");

THENCE, SOUTH 01 DEGREES 11 MINUTES 20 SECONDS WEST, 16.00 FEET TO A 1/2"
REBAR FOUND;

THENCE, NORTH 89 DEGREES 25 MINUTES 00 SECONDS WEST, 46.00 FEET TO A 1/2"
REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388");

THENCE, NORTH 01 DEGREES 11 MINUTES 20 SECONDS EAST, 116.00 FEET TO A
1/2" REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388") IN THE
SOUTHERN RIGHT-OF-WAY LINE OF AUBURN AVENUE;

THENCE, WITH SAID RIGHT-OF-WAY LINE, SOUTH 89 DEGREES 25 MINUTES 00
SECONDS EAST, 46.00 FEET TO A NAIL FOUND,;

THENCE, SOUTH 89 DEGREES 25 MINUTES 00 SECONDS EAST, 99.94 FEET TO THE
POINT OF BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 0.360 ACRES (15,672 SQUARE
FEET) AS DEPICTED ON ALTA/ACSM LAND TITLE SURVEY FOR WESTSIDE
REVITALIZATION ACQUISITIONS, LLC AND CHICAGO TITLE INSURANCE
COMPANY, PREPARED BY SEILER & ASSOCIATES, INC., BEARING SEAL AND
CERTIFICATION OF KEVIN M. BROWN, G.R.L.S. NO. 2960, DATED DECEMBER 22,
2010.
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EXHIBIT «“C”

Description of Developer Parcels

None.
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EXHIBIT “D”

FORM OF
OPERATING AGREEMENT
OF
[OWNER ENTITY]

THIS OPERATING AGREEMENT (this "Agreement") is made and entered into effective

as of the __ day of , 20, by and between , a Georgia limited
liability company ("Integral”), and [Party will be either AHA or an AHA affiliate at AHA’s
discretion] ,a ("AHA™).

THE MEMBERSHIP INTERESTS OFFERED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "FEDERAL ACT"), THE
GEORGIA UNIFORM SECURITIES ACT OF 2008, AS AMENDED (THE "GEORGIA
SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE, AND ARE BEING
OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION
REQUIREMENTS OF THE FEDERAL ACT, THE GEORGIA SECURITIES ACT
(INCLUDING SECTION 10-5-11(14) OF SUCH ACT) AND VARIOUS APPLICABLE STATE
LAWS. IN ADDITION, THE TRANSFER OF THE MEMBERSHIP INTERESTS IS SUBJECT
TO THE RESTRICTIONS ON TRANSFER AND OTHER TERMS AND CONDITIONS SET
FORTH IN THIS OPERATING AGREEMENT. THE MEMBERSHIP INTERESTS MAY NOT
BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD, ASSIGNED, OR
TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF
THIS OPERATING AGREEMENT. FURTHER, THE MEMBERSHIP INTERESTS MAY NOT
BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD, ASSIGNED, OR
TRANSFERRED UNLESS SUCH TRANSFER IS UNDER CIRCUMSTANCES WHICH, IN
THE OPINION OF LEGAL COUNSEL ACCEPTABLE TO THE COMPANY, DO NOT
REQUIRE THAT THE MEMBERSHIP INTERESTS BE REGISTERED UNDER THE
FEDERAL ACT OR ANY APPLICABLE STATE SECURITIES LAWS, OR SUCH TRANSFER
IS PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE FEDERAL
ACT OR ANY APPLICABLE STATE SECURITIES LAWS.

WITNESSETH:

WHEREAS, the Company was formed as of , by the filing of Articles of
Organization with the Secretary of State of the State of Georgia; and

WHEREAS, Integral and AHA are the initial members of the Company; and

WHEREAS, Integral and AHA desire for this Agreement to constitute the Operating
Agreement of the Company, as contemplated by Section 14-11-101(1 8) of the Georgia LLC Act.
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NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein and other good and valuable consideration set forth herein, the receipt and sufficiency of
which are hereby acknowledged, the undersigned hereby agree as follows:

ARTICLE I
DEFINITIONS

The following terms used in this Operating Agreement shall have the following meanings
(uniess otherwise expressly provided herein):

" Adjusted Capital Account" shall mean, with respect to each Member, the Member's Capital
Account (a) increased for any amount which the Member is deemed to be obligated to restore with
respect to any negative balance in the Member's Capital Account pursuant to Treasury Regulation
Section 1.704-1(b)(2)(ii)(c) or pursuant to the penultimate sentence of Treasury Regulation Section
1.704-2(g)(1) or 1.704-2(i)(5), and (b) decreased by any items described in Treasury Regulation
Sections 1.704-1(b)(2)(d)(4), (5) or (6).

" Administrative Services Fee" shall mean an annual fee in the amount of $9,000.00 payable
in monthly installments of $750 each month by the Company to Integral to compensate Integral for
maintaining the Company's books and records and supervising preparation of the Company's
financial reports and income tax returns, subject to annual adjustment in accordance with the
following sentence. The Administrative Services Fee shall be increased each January by the
percentage equal to the percentage increase in the Consumer Price Index most recently published by
the United States Department of Labor for the geographical area of Atlanta, Georgia for urban
consumers as of the first day of each such January.

" Affiliate” shall mean with respect to a Person: any corporation, partnership, limited liability
company, trust or other Entity which (aa) is controlled by, and in which at least fifty percent (50%)
of the beneficial ownership and each class of stock or other voting interest is owned, directly or
indirectly by, such Person, (bb) controls and owns, directly or indirectly, at least fifty percent (50%)
of the outstanding voting interests and beneficial ownership of such Person, or (cc) is controlled by
and in which fifty percent (50%) or more of the outstanding voting interests and beneficial interests
are owned, directly or indirectly, by a Person that controls and owns, directly or indirectly, fifty
percent (50%) or more of the outstanding voting interests and beneficial interests of the subject
Person.

" AHA" shall have the meaning set forth at the beginning of this Operating Agreement.

"Articles of Organization” shall mean the Articles of Organization of the Company as filed
with the Secretary of State of the State of Georgia, as the same may be amended from time to time.

"Capital Account” shall mean the account maintained for each Member by the Manager
in accordance with the requirements of Treasury Regulation Section 1.704-1(b)(2)(1v). As of the
date hereof, the Member's respective Capital Account balances are equal to their respective
initial Capital Contributions set forth in Section 7.1.
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"Capital Contribution” shall mean any contribution made by a Member to the capital of the
Company, whether in the form of cash or property, and whether made contemporaneously with the
execution of this Operating Agreement or at any time thereafter. The value of any Capital
Contribution shall be the amount of cash and the net fair market value of any property other than
cash, contributed by the Member to the Company (as determined by the Manager and the
contributing Member).

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time (or
any corresponding provisions of succeeding law).

"Company" shall mean , a Georgia limited liability company.

"Construction Budget” shall mean the budget prepared by the Manager and utilized by the
Company (as amended from time to time) for the construction of improvements on the Property.

"Default Rule"” shall mean a rule or provision in the Georgia LLC Act which (a) structures,
defines, or regulates the finances, governance, operations or other aspects of a limited liability
company organized under the Georgia LLC Act; and (b) applies except to the extent it is negated or
modified through the provisions of a limited liability company's articles of organization or operating
agreement. By way of example and not limitation, Default Rules include the provisions of
0.C.G.A. §14-11-307, concerning conflicting interest transactions; the provisions of O.C.G.A. §14-
11-308, concerning approval rights of Members; and the provisions of O.C.G.A. §14-11-1102,
concerning dissenters’ rights.

"Developer Fee" shall mean a fee identified in the development budget for the Project (or a
component thereof) and payable by the Company to Integral for development project management
services relating to the Project in the amount of at least three percent (3%) of the total cost of the
Project incurred by the Company (excluding such fee) but not to exceed six percent (6%) of such
costs, and such fee shall be determined by the Manager of the Company based upon negotiation
with the funding sources for the Project; provided, that to the extent the Developer Fee payable by
the Company is greater than three percent (3%) of the total cost of the Project incurred by the
Company, the portion of such Developer Fee in excess of three percent (3%) shall be shared
between Integral and AHA as follows: (i) if the Developer Fee is 3% or less of the total cost of the
Project incurred by the Company, then Integral shall retain 100% of such Developer Fee; (ii) if
the Developer Fee is greater than 3% but not in excess of 5% of the total cost of the Project
incurred by the Company, then Integral shall retain the portion of the Developer Fee attributable
to the first 3% of such costs, and the portion of the Developer Fee in excess of 3% of total cost of
the Project incurred by the Company shall be split with 75% being retained by Integral and 25%
being paid to AHA; and (iii) if the Developer Fee is greater than 5% of the total cost of the
Project incurred by the Company, then Integral shall retain the portion of the Developer Fee
attributable to the first 3% of such costs, the portion of the Developer Fee in excess of 3% and up
to 5% of such costs shall be split with 75% being retained by Integral and 25% being paid to
AHA, and the portion of the Developer Fee in excess of 5% of such costs shall be split with each
of Integral and AHA receiving 50% of such portion. Notwithstanding the foregoing, the
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Developer Fee shall not be payable from or in connection with any sale of any undeveloped portion
of the Property prior to development of the Project on the Property.

"Development Preference Payment" shall mean a preferential distribution by the Company
to Integral made contemporaneously with any distributions of Distributable Cash in an amount
equal to 20% of the Net Cash Flow. Notwithstanding the foregoing, the Development Preference
Payment shall not be payable with respect to any proceeds of the sale by Company of any
undeveloped portion of the Property to an unrelated third party prior to development of the Project
on the Property.

"Distributable Cash" shall mean, with respect to any time period, Net Cash Flow less the
Development Preference Payment, if applicable.

"Entity" shall mean any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association, foreign trust or foreign
business organization, or other similar entity or organization.

"Fiscal Year" shall mean, except as otherwise provided in this definition, the twelve (12)
month period commencing on January 1 of each calendar year and ending on December 31 of each
calendar year, with the last Fiscal Year being the period beginning on January 1 of the year in which
the final liquidation and termination of the Company is completed and ending on the date such final
liguidation and termination is completed. To the extent any computation or other provision hereof
provides for an action to be taken on the basis of a Fiscal Year, an appropriate proration or other
adjustment shall be made in respect of the initial and final Fiscal Year to reflect that such periods
are less than twelve (12) month periods.

"Georgia LLC Act” shall mean The Georgia Limited Liability Company Act at O.C.G.A.
§ 14-11-100, et seq., as may be amended from time to time (or any corresponding provisions of
succeeding law).

"Gross Receipts” shall mean, with respect to any time period, all cash receipts and cash
proceeds received by the Company from whatever source, including, but not limited to, all
operating and non-operating income (including, without limitation, rents and sale proceeds from
components of the development on the Property), proceeds from any equity contributions by
Members of the Company or purchasers, assignees or other transferees of a Membership Interest
pursuant to Section 11.3 hereof or non-Member investors, proceeds from any loans to the
Company (including, without limitation, loans from Members or affiliates thereof pursuant to
Section 7.3 hereof), all government subsidies, and any amounts released from Reserves maintained
which are made available (rather than used for the purpose for which such Reserve was created),
and such Gross Receipts amount shall be certified by Manager as accurate and shall be subject to
verification by AHA as to the accuracy thereof. Manager shall also provide to AHA such
financial information and supporting documentation as is reasonably requested by AHA to verify
the Gross Receipts amount. Based upon AHA’s good faith review of such financial information
and any other relevant information, AHA shall have the right to dispute Manager's calculation of
Gross Receipts and the validity of the components of the calculation, and if Manager does not
agree with AHA’s requested changes as set forth in a notice from AHA to Manager, then such
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disagreement shall be resolved by an independent, third party accounting firm engaged by the
Members to verify the validity and accuracy of the Gross Receipts calculation.

"Integral" shall have the meaning set forth at the beginning of this Operating Agreement.

"Manager" shall mean one or more Persons who are designated as managers pursuant to this
Operating Agreement. Effective as of the date hereof, Manager shall mean Integral.

"Member" shall mean each of the parties who executes a counterpart of this Operating
Agreement as a member of the Company and each of the parties who may hereafter become
Members. To the extent a Manager acquires a Membership Interest in the Company, it will have all
the rights of a Member with respect to such Membership Interest, and the term "Member" as used
herein shall include a Manager to the extent it has purchased such Membership Interest in the
Company. If a Person is a Member immediately prior to the purchase or other acquisition by such
Person of an additional Membership Interest, such Person shall have all the rights of a Member with
respect to such purchased or otherwise acquired Membership Interest. If a transferee of a
Membership Interest is not admitted as a Member pursuant to Section 11.3 hereof, then any
reference in this Operating Agreement to a "Member" shall include such transferee for the limited
purposes set forth in Section 11.3 hereof.

"Membership Interest" shall mean a Member's entire interest in the Company including such
Member's right to receive allocations and distributions pursuant to this Operating Agreement and
the right to participate in the management of the business and affairs of the Company in accordance
with this Operating Agreement, including any right to vote on, consent to, or otherwise participate
in any decision or action of or by the Members granted pursuant to this Operating Agreement. In
the event that a transferee of a Membership Interest is not admitted as a Member pursuant to
Section 11.3 hereof, then the "Membership Interest” owned by any such transferee shall only refer
to the limited rights with respect to allocations and distributions as described in Section 11.3 hereof.

"Net Cash Flow" shall mean, with respect to any time period, all Gross Receipts for such
period less all Project Expenses for such period, and such Net Cash Flow calculation shall be
certified by Manager and shall be subject to verification by AHA as to the accuracy thereof.
Manager shall also provide to AHA such financial information and supporting documentation as is
reasonably requested by AHA to verify the Net Cash Flow calculation. Based upon AHA’s good
faith review of such financial information and any other relevant information, AHA shall have the
right to dispute Manager's calculation of Net Cash Flow and the validity of the components thereof,
and if Manager does not agree with AHA’s requested changes as set forth in a notice from AHA to
Manager, then such disagreement shall be resolved by an independent, third party accounting firm
engaged by the Members to verify the validity and accuracy of the Net Cash Flow calculation.

"Net Profits" and "Net Losses" shall mean for each Fiscal Year or other period, an amount
equal to the Company's taxable income or loss for such year or period, determined in accordance
with Section 703(a) of the Code (for this purpose, all items of income, gain, loss or deduction
required to be stated separately pursuant to Section 703(a)(1) of the Code shall be included in
taxable income or loss), with the following adjustments: (a) any income of the Company that is
exempt from federal income tax and not otherwise taken into account in computing Net Profits or
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Net Losses pursuant to this definition shall be added to such taxable income or loss; (b) any
expenditures of the Company described in Section 705(a)(2)(B) of the Code or treated as such
pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(i) and not otherwise taken into account in
computing Net Profits or Net Losses pursuant to this definition shall be subtracted from such
taxable income or loss; (c) in the event any property is reflected on the books and records of the
Company at a book value which differs from the property's adjusted basis for federal income tax
purposes, then Net Profits and Net Losses shall be determined with respect to items of income, gain,
loss or deduction attributable to such property in accordance with Section 9.4.1 hereof; and (d) any
item of income, gain, loss or deduction recognized by the Company that is allocated to the Members
under Section 9.3 shall not be taken into account in computing Net Profits and Net Losses.

"Operating Agreement” shall mean this Operating Agreement as originally executed and as
amended from time to time.

"Percentage Interest” shall mean with respect to each Member and for the purposes specified
herein, the number expressed as a percentage set forth in Article IV hereof.

"Permitted Transfer" shall have the meaning as defined in Section 11.2 hereof.

"Person" shall mean any individual or Entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such "Person" where the context so permits.

"Prime Rate" shall mean the Prime Rate as announced from time to time in the Wall Street
Journal or its successor publication, or if such Prime Rate ceases to be published, the "Prime Rate"
shall be the Prime Rate as announced from time to time by SunTrust Bank or any successor bank.

"Project” shall mean the acquisition and development of the Property including construction
of [type of proposed development] and any other substantial construction on and development of
the Property.

"Project Expenses” shall mean, with respect to any time period, (i) all cash expenditures
(exclusive of items previously expensed on an accrual basis) and accrued expenses (adjusted for
seasonal fluctuations where appropriate and reduced by any expenses previously accrued that are
ultimately not paid) of the Company (including, without limitation, costs of acquiring any land and
developing and constructing any improvements thereon), (ii) any payments of principal and interest
due and owing with respect to any indebtedness of the Company (including, without limitation,
loans from Members or affiliates thereof pursuant to Section 7.3 hereof), (iii) deposits into any
Reserves necessary or appropriate to meet the reasonably anticipated operational or capital needs of
the project, provided Manager notifies the Members of any new or increased Reserves not reflected
on the Project budget, (iv) the Administrative Services Fee, and (v) either the Developer Fee or the
Project Management Overhead, as applicable, and all such Project Expenses shall be certified by
Manager as accurate.

"Property” shall mean that property located in the City of Atlanta, Fulton County, Georgia
as described on Exhibit "A" attached hereto and incorporated herein.
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"Project Management Overhead” shall mean an amount payable by the Company to Integral
for management services and overhead costs relating to the Project and the Property in the amount
of three percent (3%) of the sale price of any undeveloped portion of the Property sold to an
unrelated third party prior to development of the Project on the Property.

"Regulations" shall mean the Federal Income Tax Regulations promulgated under the Code,
as such regulations may be amended from time to time (including corresponding provisions of
succeeding regulations).

"Related Person" shall mean any Person that has any of the following relationships with a
particular Person (the "Subject Person"):

1) Any corporation, limited liability company, partnership, trust or other Person
controlling, controlled by or under common control with the Subject Person without regard to
percentage of ownership; or

(i1) Any Affiliate of the Subject Person; or

(iii)  Any member of the immediate family of the Subject Person and any Entity
in which such family member owns directly or indirectly more than a ten percent (10%) interest.

(iv)  Any Person which shares with the Subject Person, directly or indirectly,
more than ten percent (10%) common ownership interest, in the aggregate (for example only, (a) if
the Subject Person owns a forty percent (40%) interest in Person A, then Person A shall be a
Related Person with respect to the Subject Person by reason of a direct forty percent (40%)
ownership interest in Person A; (b) if the Subject Person owns a forty percent (40%) interest in
Person A and if Person A owns a forty percent (40%) interest in Person B, then Person B shall be a
Related Person with respect to the Subject Person by reason of an indirect sixteen percent (16%)
ownership interest in Person B; or (¢) if Person X owns a thirty percent (30%) interest in the Subject
Person and Person X owns a sixty percent (60%) interest in Person C, then Person C shall be a
Related Person with respect to the Subject Person by reason of a common ownership interest by
Person X of more than ten percent (10%) in each of the Subject Person and Person C.).

"Reserves" shall mean with respect to any fiscal period, funds set aside or amounts allocated
during such period to reserves which shall be maintained in amounts determined by the Manager to
meet the reasonably anticipated operational or working capital needs of the Company including to
pay taxes, insurance, debt service or other costs or expenses incident to the ownership or operation
of the Project, and for such other purposes as the Manager deems necessary or advisable.

"Transfer" shall mean any sale, gift, devise, bequest, assignment, conveyance, exchange,
pledge, encumbrance, hypothecation, grant of a security interest, or other transfer or disposition of
any kind whatsoever, whether voluntarily or involuntarily or by operation of law or otherwise.

"Transferring Member” shall mean a Member who Transfers for consideration or

gratuitously all or any portion of its Membership Interest in accordance with this Operating
A greement.
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ARTICLE 11
FORMATION OF COMPANY

2.1 Formation. The Company was formed as of , by the execution and
delivery of the Articles of Organization to the Secretary of State of the State of Georgia in
accordance with the provisions of the Georgia LLC Act. The Members hereby ratify and approve
such Articles of Organization.

2.2 Name. Thename of the company is "

23 Principal Place of Business. The principal place of business of the Company within
the State of Georgia is [address of Integral's principal office], Atlanta, Georgia . The
Company may locate its places of business and registered office at any other place or places as the
Manager may from time to time deem advisable.

24 Registered Office and Registered Agent. The Company's initial registered office
shall be at the office of its registered agent at [address of Integral's principal office], Atlanta,
Georgia . and the name of its initial registered agent at such address is Egbert L.J. Perry.
The registered office and registered agent may be changed from time to time by filing the address of
the new registered office and/or the name of the new registered agent with the Secretary of State of
the State of Georgia pursuant to the Georgia LLC Act and the applicable rules promulgated
thereunder.

2.5 Term. The term of the Company shall commence on the date the Articles of
Organization were filed with the Secretary of State of the State of Georgia and shall continue in
existence perpetually unless the Company is dissolved and affairs wound up in accordance with the
Georgia LLC Act and this Operating Agreement.

ARTICLE 111
BUSINESS OF COMPANY

3.1 Business of the Company. The business and purposes of the Company shall be (a) to
own, construct, improve, manage, sell, finance and otherwise exercise all of the incidents of
ownership of the Property, the Project and any other improvements located thereon; and (b) to do -
any and all other acts or things which may be incidental or necessary to carry on the business of the
Company as herein contemplated and as may be lawful.

ARTICLE IV
NAMES: ADDRESSES; PERCENTAGE INTERESTS OF MEMBERS

4.1 Name and Address. The name, address and initial Percentage Interest of each
Member is as follows:
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Name and Address Percentage Interest

Integral 50%
60 Piedmont Avenue
Atlanta, Georgia 30303

AHA 50%
230 John Wesley Dobbs Avenue, NE
Atlanta, Georgia 30303
ARTICLE V
MANAGEMENT

5.1 Management by the Manager; Authority of the Manager.

5.1.1 Except as expressly provided to the contrary in this Operating Agreement
and in addition to the powers given to the Manager by the Georgia LLC Act, the Manager shall
have the exclusive and complete charge of the management of the Company and all of its affairs
and business. The Manager shall have full, absolute and complete power and discretion, acting
alone, to manage and control the business, affairs and properties of the Company; to make all
decisions affecting the business and affairs of the Company; to take all actions (including, without
limiting the generality of the foregoing, the sale of some or all of the assets of the Company); to
make all determinations and elections; to consent or withhold consent with respect to any matter it
deems necessary or appropriate to accomplish the purposes and direct the affairs of the Company;
and to take all other acts or activities customary or incident to the management of the Company's
business.

5.1.2 The Manager shall discharge its duties in a manner that it determines to be in
the best interests of the Company. The Manager shall be required to devote only such time to the
affairs of the Company as the Manager determines in its sole discretion may be necessary to manage
and operate the Company, and shall be free to serve any other Person or enterprise in any capacity
that it may deem appropriate in its discretion.

5.3 The Manager shall have the sole power and authority to bind the Company,
except and to the extent that such power is expressly delegated in writing to any other Person by the
Manager (which delegation(s) shall be made in the sole and absolute discretion of the Manager).
Any such delegation(s) by the Manager (regardless of the number or scope thereof) shall not cause
the Manager to cease to be a Member or the Manager of the Company.

5.1.4 Upon the election of the Manager to withdraw as Manager (in which event
the Manager shall no longer be the Manager but shall otherwise remain a Member of the Company
for all other purposes), a successor Manager shall be appointed by all the Members. A successor
Manager need not be a Member.
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52  Limitation of Authority. Notwithstanding the foregoing provisions of this Article V,
the Manager shall not do any of the following without the prior written approval of all of the
Members:

] 5.2.1 admission of additional Members to the Company, other than the admission
of a new Member pursuant to Section 7.2 hereof or in connection with the transfer by a Member of
all or a portion of its Membership Interest in accordance with Article XI hereof; or

5.2.2 entering into, terminating or amending any agreement with any Person
which is an Affiliate of, or Related Person to, the Company or any Member, except that no consent
is required for agreements relating to the Company's ownership of an Entity in accordance with
Section 7.2 hereof or for borrowing funds in accordance with Section 7.3 hereof; or

5.2.3 merger or other business combination by the Company with or into any
other Entity; or

5.2.4 obtaining more than one loan from the same lender where the lender's
security documents contain cross-default provisions regarding multiple loans to the Company by
that lender, except that no such approval is required for financing for construction of
improvements on the Property.

53 Bank Accounts. Manager may from time to time open bank accounts in the name of
the Company, on terms and with banks acceptable to the Manager. The signatories on such bank
accounts shall be determined by the Manager.

54 Officers. The Manager may also appoint, from time to time, such officers of the
Company as the Manager deems necessary or advisable, each of whom shall have such powers,
authority and responsibilities as are delegated by the Manager from time to time. Each such officer
shall be subject to removal by the Manager at any time, with or without cause.

5.5 Retention or Employment of Other Persons. The Manager may cause the Company
to retain, engage or employ, at the expense of the Company, such Persons (including, subject to
Section 5.2.2 hereof, Persons that are Members or any affiliates thereof), and on such terms as it
deems advisable for the operation and management of the Company (including, without limitation,
accountants, attorneys and consultants); provided, that any such Persons shall not be compensated
by the Company to the extent such Persons are performing services included within the scope
customarily covered by the Developer Fee or the Administrative Services Fee.

56  Compensation: Reimbursements. Except as otherwise provided herein, the Manager
shall not receive any fees for its services in managing and administering the Company.
Notwithstanding the foregoing, the Manager and any affiliates thereof may request rermbursement,
and shall be reimbursed by the Company, for all actual expenses incurred by any of them in
furtherance of Company business (including, without limitation, any salary or other compensation
paid to Persons retained or employed by the Company pursuant to Section 5.5). In addition to any
reimbursable costs in its capacity as Manager, Integral shall be paid in accordance with the terms of

4275645v4 -32-




this Operating Agreement (i) the Administrative Services Fee, (ii) the Developer Fee or the Project
Management Overhead, and (iii) the Development Preference Payment.

5.7  Manager's Time and Effort: Conflicts. Although the Manager shall not be required
to devote full time to the affairs of the Company, it shall devote whatever time, effort and skill as it
believes is required to fulfill the Manager's obligations under this Operating Agreement. Any
Manager may engage or invest in, and devote its time to, any other business venture or activity of
any nature and description (independently or with others), whether or not such other activity may be
deemed or construed to be in competition with the Company. Neither the Company nor any
Member shall have any right by virtue of this Operating Agreement or the relationship created
hereby in or to such other venture or activity of any Manager (or to the income or proceeds derived
therefrom), and the pursuit thereof, even if competitive with the business of the Company, shall not
be deemed wrongful or improper.

5.8 Number, Tenure and Qualifications of the Manager. The Company shall initially
have one Manager. The number of Managers of the Company shall be fixed from time to time by
the affirmative vote of all the Members, but in no instance shall there be less than one Manager.
Each Manager shall hold office until the later of (a) the date when all the Members elect to remove
such Manager, or (b) the date on which its successor shall have been elected and qualified.
Managers shall be elected by the affirmative vote of all the Members. Managers need not be
residents of the State of Georgia or Members of the Company.

5.9 No Authority of Members. Except as otherwise expressly provided in this Operating
Agreement, no Member shall participate in the management of the Company or have any control
over the Company or its business or have any right or authority to act for or to bind the Company.
Except as expressly provided in this Operating Agreement, no Member shall have the right to vote
on or consent to any other matter, act, decision or document involving the Company or its business.
Except as otherwise expressly provided herein, no Member is an agent of the Company or has the
authority to make any contracts, enter into any transactions or make any commitments on behalf of
the Company.

5.10 Relationship of this Operating Agreement to the Default Rules. Regardless of
whether this Operating Agreement specifically refers to a particular Default Rule, in no event shall
any Default Rule apply to the Company, it being the interest of the Members that, by virtue of this
Section all of the Default Rules shall be negated and, to the fullest extent possible, all of the rights
and obligations of the Members with respect to the Company shall be as set forth in this Operating
Agreement and shall not arise from any provisions of the Georgia LLC Act that constitute a Default
Rule that is permitted to be made inapplicable, or modified with respect to, a limited liability
company pursuant to the articles of organization or operating agreement of such limited liability
company.

ARTICLE VI
RIGHTS AND OBLIGATIONS OF MEMBERS

6.1 Limitation on Liability. Each Member's liability shall be limited as set forth in this
Operating Agreement, the Georgia LLC Act and other applicable law.
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6.2  No Liability for Company Obligations. No Member shall have any personal liability
for any debts or losses of the Company beyond its respective Capital Contributions, except as
provided by law.

6.3 Priority and Return of Capital. Except as may be expressly provided in Article VIII,
no Member shall have priority over any other Member, either as to the return of Capital
Contributions or as to Net Profits, Net Losses or distributions. This Section shall not apply to loans
(as distinguished from Capital Contributions) that a Member has made to the Company.

6.4 Other Activities of Members. Insofar as permitted by applicable law, the Manager
(acting on its own behalf) and each Member (acting on its own behalf) may, notwithstanding this
Operating Agreement, engage in whatever activities they choose, without having or incurring any
obligation to offer any interest in such activities to the Company or any Member and neither this
Operating Agreement nor any activity undertaken pursuant hereto shall prevent any Member from
engaging in such activities, or require any Member to permit the Company or any Member to
participate in any such activities, and as a material part of the consideration for the execution of this
Operating Agreement by each Member, each Member hereby waives, relinquishes, and renounces
any such right or claim of participation, including any right to participate in the income or proceeds
thereof.

6.5 Review of Construction Budget. Each Member shall have the right to inspect the
Construction Budget. Each of the Members shall have the right to object to any portion of the
Construction Budget that the Member considers not to be commercially reasonable from the
perspective of a developer acting in a prudent manner. Any Member that desires to make such
objection shall provide its objection to the Construction Budget to the Manager in writing
describing the basis for the objection within fifteen (15) days following delivery of such
Construction Budget to such Member. Manager shall work with such objecting Member in good
faith to resolve the objection, provided that Manager may proceed to have the Company develop the
Project in a commercially reasonable manner while such objection is pending.

ARTICLE VII
CONTRIBUTIONS TO THE COMPANY AND FINANCING

7.1 Initial Capital Contributions. All initial Capital Contributions required of the
Members have been made through the date hereof, and the Members acknowledge and agree that
their respective capital account balances, as of the date hereof, are in accordance with their
respective Percentage Interests. The initial Capital Contributions of the Members are as follows:

Member Initial Capital Contribution
Integral $100.00
AHA $100.00
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No Member shall be required to make any additional Capital Contribution unless otherwise
hereafter agreed by such Member.

7.2 Additional Equity Investment. The Members acknowledge and agree that in the
event the Property is developed with the assistance of an infusion of equity capital by a third
party, then the Members respective Membership Interests and/or share of Net Cash Flow from
the Project may be decreased proportionately in order to allow for such equity investment, but in
no event shall the economic interests of Integral and AHA relative to each other change by
reason of the addition of such third party investor. Manager shall have the power and authority
to admit an additional Member to the Company for the purpose of obtaining equity financing
from such additional Member, and Manager shall have the power and authority to negotiate the
terms of such equity investment and enter into an amendment to this Operating Agreement
reflecting such terms; provided AHA is afforded an opportunity to review and approve the
amendment in advance of its execution as to any provisions other than the terms of the equity
investment, which approval by AHA shall not be unreasonably withheld, conditioned or delayed.
AHA hereby agrees to enter into such an amendment to this Operating Agreement in accordance
with this Section 7.2. Alternatively, Manager shall have the power and authority to cause the
Company to enter into all necessary documents (including operating agreements or partnership
agreements) for a new Entity in which the Company and such equity investor are both owners.

7.3 Loans. The Manager, from time to time, may cause the Company to borrow funds
from any Person, including any Member or Manager or any affiliate of either, for any Company
purpose upon commercially reasonable terms (i.e. conventional debt terms rather than equity
participation loans). No Member or any affiliate of a Member shall be required or permitted to
make any loans or otherwise lend any funds to the Company, except as approved by such Person
and the Manager. No loans made by any Member or its affiliate to the Company shall have any
effect on such Member's Percentage Interest, such loans representing a debt of the Company
payable or collectible solely from the assets of the Company, non-recourse to any Member
(including the Manager), in accordance with the terms and conditions upon which such loans were
made. All such loans made by any Member, or any affiliate of a Member shall be segregated in a
separate loans payable account for financial record keeping purposes.

7.3 Withdrawal: Reduction of Members' Contributions to Capital. No Member shall be
entitled to withdraw any part of the Member's Capital Contributions or to receive any distribution
except as expressly provided herein and no Member shall have the right to receive property other
than cash. Except as otherwise provided herein, no Member shall have priority over any other
Member as to the return of any Capital Contributions or the right to receive any distributions from
the Company other than in the form of cash.

ARTICLE VIII
DISTRIBUTIONS

8.1 Distributions of Distributable Cash. Subject to Sections 8.2 and 13.3 hereof, at such
times as the Manager deems appropriate, Distributable Cash shall be distributed to the Members in
accordance with their respective Percentage Interests. [this provision will be expanded and
modified in situations where AHA is entitled to additional distributions relating to a
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"Purchase Premium Contribution" in accordance with section 2(c)(ii)(E) of the Amendment
to Revitalization Agreement to which this agreement is attached]

8.2  Amounts Withheld. The Manager, on behalf of the Company, shall withhold from
any distribution such amounts as are required to be withheld by the laws of any taxing jurisdiction
(as determined in the reasonable discretion of the Manager). Any amounts so withheld shall be
treated as amounts distributed to the respective Member(s) on whose account the withholding 1s
imposed and shall be treated as advances of, and shall as soon as possible be recouped solely from,
subsequent distributions otherwise to be received by the Member under Section 8.1.

ARTICLE IX
ALLOCATIONS

9.1 Net Losses. After making any allocations required by Section 9.3 hereof and subject
to the last two sentences of this Section 9.1, Net Losses for any Fiscal Year shall be allocated to the
Members in accordance with their respective Percentage Interests. Notwithstanding the foregoing,
in no event shall the Net Losses allocated to any Member cause the Member to have a negative
Adjusted Capital Account balance, or increase a negative Adjusted Capital Account balance for any
Member. All Net Losses in excess of the limitation set forth in this sentence shall be allocated to
the other Members in accordance with their respective positive Adjusted Capital Account balances.

9.2  Net Profits. Net Profits for any Fiscal Year shall be allocated to the Members in
accordance with their respective Percentage Interests.

9.3 Special Allocations. Prior to making any allocations pursuant to Sections 9.1 or 9.2
hereof, the following special allocations shall be made each Fiscal Year, to the extent required, 1n
the following order: :

03.1 Minimum Gain Chargebacks. Items of Company income and gain shall be
allocated in any Fiscal Year to the extent, and in an amount sufficient to satisfy the "minimum gain
argeback" requirements of Treasury Regulation Sections 1.704-2(f) and (1)(4).

charg

9.3.2 Member Nonrecourse Deductions. Member Nonrecourse Deductions shall
be allocated to the Member who bears the economic risk of loss associated with such deductions, in
accordance with Treasury Regulations Section 1.704-2(3).

9.3.3 Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall
be allocated among the Members in accordance with their Percentage Interests.

9.3.4 Qualified Income Offset. Items of Company income and gain shall be
allocated in any Fiscal Year to the extent, and in an amount sufficient to satisfy the "Qualified
Income Offset” requirements of Treasury Regulation Section 1.704-1(b)(2)ii)(d)(3)-

9.3.5 Section 754 Adjustments. To the extent an adjustment to the adjusted tax
basis of any Company asset pursuant to Sections 734(b) or 743(b) of the Code is required, pursuant
to Treasury Regulation Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital
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Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an item of gain
(if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis)
and such gain or loss shall be specially allocated to the Members in accordance with the
requirements of Treasury Regulation Section 1.704-1(b)(2)(1v)(m).

9.3.6 Curative Allocations. The allocations set forth in the last sentence of Section
9.1 and Sections 9.3.1 through 9.3.5 (the "Regulatory Allocations") are intended to comply with
certain requirements of the Treasury Regulations. It is the intent of the Members that, to the extent
possible, all Regulatory Allocations shall be offset either with other Regulatory Allocations or with
special allocations of other items of company income, gain, loss, or deduction pursuant to this
Section 9.3.6. Therefore, notwithstanding any other provision of this Article IX (other than the
Regulatory Allocations), the Manager shall make such offsetting special allocations of Company
income, gain, loss, or deduction in whatever manner the Manager determines appropriate so that,
after such offsetting allocations are made, each Member's Capital Account balance is, to the extent
possible, equal to the Capital Account balance such Member would have had if the Regulatory
Allocations were not part of the Operating Agreement and all Company items were allocated
pursuant to Sections 9.1 (other than the last two sentences thereof), 9.2 and 9.3.7.

937 Special Allocations Upon Liquidation of the Company. With respect to the
Fiscal Year in which occurs the final liquidation of the Company in accordance with Article XIII
hereof or in which there is a sale or other disposition of all or substantially all of the assets of the
Company, items of Company income, gain, loss and deduction shall be specially allocated among
the Members pursuant to this Subsection 9.3.7 in such amounts and priorities as are necessary so
that the amounts to be distributed to the Members pursuant to Section 13.3.4 hereof shall, as closely
as possible, equal the amounts that would be distributed to the Members pursuant to Article VIII
hereof if the amounts available for distribution pursuant to Section 13.3.4 were instead distributable
pursuant to Article VIII hereof.

9.4 Other Allocation Rules.

9.4.1 Tax/Book Differences. In the event that any Company property has a book
value which differs from the adjusted tax basis of such property, then allocations with respect to
such property for income tax purposes shall be made in a manner which takes into consideration
differences between such book value and such adjusted tax basis in accordance with Section 704(c)
of the Code, the Treasury Regulation promulgated thereunder and Treasury Regulation Section
1.704-1(b)(2)(iv)()(4). Such allocations for income tax purposes shall be made using the traditional
method or such other method as may be agreed to by the Members. Such tax allocations shall not
affect, or in any way be taken into account in computing, any Member's Capital Account or share of
Net Profits, Net Losses, other items, or distributions pursuant to any provision of this Operating
Agreement.

9.42 Variations in Interests During any Fiscal Year. For purposes of determining
the Net Profits, Net Losses, or any other items allocable to any period, Net Profits, Net Losses, and
any such other items shall be determined on a daily, monthly, interim closing of the books or other
basis, as determined by the Manager using any permissible method under Section 706 of the Code
and the Regulations promulgated thereunder.
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943 Allocations of Items. Any allocation to a Member of Net Profit or Net Loss
shall be treated as an allocation to such Member of the same share of each item of income, gain, loss
or deduction that is taken into account in computing Net Profit or Net Loss. Unless otherwise
specified herein to the contrary, any allocation to a Member of items of Company income, gain,
loss, deduction or credit (or item thereof) shall be treated as an allocation of a pro rata portion of
each item of Company income, gain, loss, deduction or credit (or item thereof).

ARTICLE X
BOOKS AND RECORDS

10.1 Records. The Manager shall maintain current and complete records of all
transactions of the Company.

102 Accounting Method. Subject to such requirements as may be imposed by the Code,
the Company records and accounts shall be maintained on such method of accounting as may be
selected by the Manager in accordance with generally accepted accounting principles applied on a
consistent basis from year to year.

10.3  Financial Statements and Tax Returns. The Manager shall prepare (or cause to be
prepared) a statement of the financial condition of the Company as of the last day of each fiscal year
and all federal, state and local income tax returns required to be filed by the Company. Copies shall
be furnished to each of the Members as soon as reasonably practical following the close of each
fiscal year.

10.4 Inspection. Each Member shall have to right to inspect, examine and copy the
books, records, files, securities and other documents of the Company at all reasonable times upon
reasonable notice.

10.5 Reports. Manager shall provide each of the Members with a financial report within
thirty (30) days following the end of each calendar quarter indicating the cash receipts and expenses
of the Company for the preceding quarter. In addition, Manager shall provide to each of the
Members a calculation of Distributable Cash for the calendar quarter that a distribution of
Distributable Cash is made.

ARTICLE XI
TRANSFER OF MEMBERSHIP INTERESTS AND NEW MEMBERS

11.1  General Prohibition on Transfers. Except as otherwise permitted in this Article X1,
no Member may Transfer, directly or indirectly, all or any part of its Membership Interest, unless, in
each case, prior written approval of all the Members is obtained. The approval of any such Transfer
in any one or more instances shall not limit or waive the requirement for such approval in any other
or future instance. Any Transfer in violation of this Article X1 shall be void ab mitio.
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11.2 Permitted Transfers. Notwithstanding the general prohibition on Transfers in
Section 11.1 above, the following Transfers shall be permitted without the consent of any other
Member ("Permitted Transfers"):

11.2.1 Transfers Among Members. Any Member may Transfer all or any portion
of its Membership Interest to any other Member.

11.2.2 Transfers to Affiliates of Members. Any Member may Transfer its entire
Membership Interest to any Person which is an Affiliate of such Member. No Member shall make
more than one Transfer under this subsection in any twelve month period.

11.2.3 Transfers of Interests in Members. There shall be no restrictions on
Transfers of any interests in the Members or in any of the investors therein; provided, that a
majority of the Persons which own a controlling interest in such Member continue to own a
controlling interest in such Member.

11.2.4 Requisites to Permitted Transfers. No Member shall be entitled to
consummate a Permitted Transfer so long as such Member is in default under this Operating
Agreement. No Transfer otherwise permitted by this Section 11.2 shall be effective unless and until
the Manager determines in its reasonable discretion that such Transfer is in compliance with
applicable securities laws, and that the Transfer is not prohibited hereunder.

11.3  Admission of Transferees as Substituted Members. A purchaser, assignee or other
transferee of all of a Transferring Member's interest in the Company in a Permitted Transfer shall
not be admitted as a Member without the prior written consent of all the Members immediately
before such Permitted Transfer is made.

Any purchaser, assignee or other transferee who is not admitted as a Member shall
be entitled only to allocations and distributions with respect to such interest in accordance with this
Operating Agreement and, solely for that purpose, shall succeed to the transferor's Capital Account
and right to distributions and allocations hereunder to the extent it relates to the transferred interest,
and shall have no right to any information or accounting of the affairs of the Company, shall not be
entitled to inspect the books or records of the Company, shall have no approval/consent rights
provided hereunder to Members or otherwise be entitled to participate in the management of the
Company and shall not have any of the other rights of a Member under the Georgia LLC Act or this
Operating Agreement. Any reference herein to a Member shall, solely for purposes of distributions
and allocations hereunder and for purposes of being bound by the terms and conditions of this
Operating Agreement, be deemed to include a purchaser, assignee or other transferee who is not
admitted as a substitute Member pursuant to this Section 11.3. The Percentage Interest of any
transferee who is not admitted as a substitute Member shall not be taken into consideration for
purposes of determining the voting or consent rights of the Members.

Upon and contemporaneously with any Transfer of a Transferring Member's interest
in the Company where the purchaser, transferee or assignee does not become a substitute Member
pursuant to this Section 11.3, the Company shall purchase from the Transferring Member and the
Transferring Member shall sell to the Company, in redemption of the Transferring Member's
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remaining interest in the Company, for a purchase price of One Hundred and No/100 Dollars
(8100.00), all remaining rights and interest retained by the Transferring Member which immediately
prior to such Transfer were associated with the transferred interest.

114 Restraining Order/Specific Performance.

11.4.1 In the event that any Member shall attempt to Transfer all or any portion of
any interest in the Company, in violation of the provisions of this Operating Agreement and any
rights hereby granted, then any other Member or the Company, in addition to all rights and remedies
hereunder, at law and/or in equity, shall be entitled to a decree or order restraining and enjoining
such transfer and the offending party shall not plead in defense thereto that there would be an
adequate remedy at law; it being hereby expressly acknowledged and agreed that damages at law
will be an inadequate remedy for a breach or threatened breach or violation of the provisions
concerning transfers set forth in this Operating Agreement.

11.4.2 In addition, it is expressly agreed that the remedy at law for breach of any of
the obligations set forth in this Article XI is inadequate in view of (a) the complexities and
uncertainties in measuring the actual damages that would be sustained by reason of the failure of a
party to comply fully with each of said obligations, and (b) the uniqueness of each Member's
business and assets and the relationship of the Members. Accordingly, each of the aforesaid
obligations shall be, and is hereby expressly made, enforceable by specific performance.

11.5 Admission of Additional Members. Except as expressly authorized in this
Operating Agreement, no additional Members shall be admitted to the Company without the prior
written consent of all the Members. No Member's economic interest in the Company, including,
without limitation, such Member's Percentage Interest shall be adjusted without the prior consent of
that Member. The Members hereby authorize the Manager (subject to the consent of all the
Members, except that such consent is not required pursuant to Section 7.2 hereof) to admit
additional Members to the Company for such consideration and on such terms and conditions as the
Manager may determine. Upon the admission of any additional Member in accordance with the
foregoing and consent of each Member to adjustment of its respective economic interest in the
Company, including, without limitation, such Member's Percentage Interests, the Percentage
Interests of the existing Members shall be adjusted pro rata in accordance with their relative
Percentage Interests as in effect immediately prior thereto. In the event of such admission, Manager
shall, if it deems appropriate, prepare an amendment to this Operating Agreement to acknowledge
such admission, the change in Percentage Interests and any special rights of the Company with
respect to the Percentage Interests of such newly admitted Member(s) and such amendment shall be
executed by all of the Members.

ARTICLE XII
INDEMNIFICATION AND EXCULPATION

12.1 Indemnification. The Company shall, to the fullest extent permitted by applicable
law, indemnify and hold harmless the Manager, any Member, any affiliate of the Manager or a
Member, and, in such capacity, any director, officer, stockholder, partner, employee, agent or
representative of the Manager, any Member, such affiliate or the Company (each an "Indemnified
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Person") from and against any losses, claims, damages or liabilities (including, without limitation,
reasonable attorney's fees) to which such Indemnified Person may become subject in connection
with any matter arising out of or in connection with the Company so long as the Indemnified Person
has acted, or failed to act, in good faith and within the scope of this Operating Agreement and
applicable law, and any such matter is not attributable to the Indemnified Person's intentional
misconduct or knowing violation of law. Indemnification pursuant to this Section 12.1 shall be
limited to the Company's assets and shall in no event require any Member to make any additional
Capital Contribution.

12.2  Exculpation. No Indemnified Person shall be liable to the Company or to the
Members or to their respective affiliates for any losses, claims, damages or liabilities arising from
any act or omission performed or omitted by it in connection with this Operating Agreement except
for any losses, claims, damages or liabilities primarily attributable to such Indemnified Person's
intentional misconduct or knowing violation of law.

12.3  No liability of the Manager for Acts or Omissions. Notwithstanding anything herein
to the contrary, in no event shall the Manager have any lability for damages or other monetary
relief with respect to any act or omission other than intentional misconduct or a knowing violation
of law.

124  Exclusive Source of Duties and Liabilities. To the extent that, at law or in equity,
any Indemnified Person has duties (including fiduciary duties) and liabilities relating thereto to the
Company or to the Members, such Indemnified Person acting in connection with the Company's
affairs shall not be liable to the Company or to any Member for its good faith reliance on the
provisions of this Operating Agreement. The provisions of this Operating Agreement, to the extent
that they limit the duties and liabilities of any Indemnified Person otherwise existing at law or in
equity, are agreed by the Members to replace such other duties and liabilities of such Indemnified
Person.

ARTICLE XIII
DISSOLUTION AND TERMINATION

13.1 Dissolution. The Company shall be dissolved upon the occurrence of any of the
following events:

13.1.1 by the affirmative vote of all the Members; or

13.1.2 the entry of a decree of judicial dissolution under O.C.G.A. §14-11-603(a).
Except as expressly permitted in this Operating Agreement and notwithstanding anything to the
contrary in 0.C.G.A. §14-11-601, a Member shall not have the power or authority to withdraw or
take any other action which directly causes a Person to cease to be a Member; provided, however,

that any Member who transfers his entire Membership Interest in accordance with this Operating
Agreement shall cease to be a Member.
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Notwithstanding any provisions of the Act to the contrary, in no event shall the Company dissolve
prior to the occurrence of an event described in Subsection 13.1.1 or 13.1.2 hereof.

13.2  Effect of Dissolution. Upon dissolution, the Company shall cease to carry on its
business, except as permitted by O.C.G.A. § 14-11-605. Upon dissolution, the Manager shall file a
statement of commencement of winding up pursuant to O.C.G.A. § 14-11-606 and publish the
notice permitted by 0.C.G.A. § 14-11-608.

13.3  Winding Up. Liguidation and Distribution of Assets.

13.3.1 Upon dissolution, an accounting shall be made by the Company's
independent accountants of the accounts of the Company and of the Company's assets, liabilities
and operations, from the date of the last previous accounting until the date of dissolution. The
Manager shall immediately proceed to wind up the affairs of the Company.

13.3.2 Ifthe Company is dissolved and its affairs are to be wound up, the Manager
shall convert the Company’s assets into cash as promptly as practicable (except to the extent the
Manager may determine to distribute any assets to any of the Members in kind);

13.3.3 Discharge all liabilities of the Company, including liabilities to Members
who are creditors, to the extent otherwise permitted by law, other than liabilities to Members for
distributions, and establish such Reserves as may be reasonably necessary to provide for contingent
or other liabilities of the Company;

13.3.4 Distribute the remaining assets to the Members in the order and priority set
forth in Sections 8.1 and 8.2, as applicable; provided, however, that no distribution shall be made
pursuant to this Section 13.3.4 that creates or increases a negative Capital Account balance for any
Member determined as follows: Distributions shall first be determined tentatively pursuant to this
Section 13.3.4 without regard to the Members' Capital Accounts, and then the allocation provisions
of Article IX shall be applied tentatively as if such tentative distributions had been made. If any
Member shall thereby have a negative Capital Account balance, the actual distribution to such
Member pursuant to this Section 13.3.4 shall be equal to the tentative distribution to such Member
less the amount of such negative Capital Account balance as so determined.

13.3.5 Notwithstanding anything to the contrary in this Operating Agreement, upon
a liquidation within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Regulations, no Member shall
have any obligation to make any Capital Contribution to the Company solely as a result of any
negative balance that may exist at such time in any capital account maintained for such Member on
the books and records of the Company and any such negative balance shall not be considered a debt
owed by such Member to the Company or to any other Person for any purpose whatsoever.

13.3.6 Upon completion of the winding up, liquidation and distribution of the
assets, the Company shall be deemed terminated.

13.3.7 The Manager shall comply with any requirements of applicable law
pertaining to the winding up of the affairs of the Company and the final distribution of its assets.
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134 Certificate of Termination. When all debts, liabilities and obligations have been
paid and discharged or adequate provisions have been made therefor and all of the remaining
property and assets have been distributed to the Members, a Certificate of Termination may be
executed and filed with the Secretary of State of Georgia in accordance with O.C.G.A. § 14-11-610.

13.5 Return of Contribution Nonrecourse to Other Members. Except as provided by law
or as expressly provided in this Operating Agreement, upon dissolution, each Member shall look
solely to the assets of the Company for the return of its Capital Contribution. If such assets are
insufficient to pay debts or return investments to the Members, no Member shall have recourse
against any other Member; provided, however, that any Member who has made a loan to another
Member shall be entitled to recourse (including, without limitation, repayment of any such loan)
against such defaulting Member for the full amount of such loan, plus accrued interest. Nothing
herein shall restrict the rights of Members against each other in the event of a breach by a Member
of the fiduciary duties imposed by law on Members.

ARTICLE XTIV
MISCELLANEQUS PROVISIONS

14.1  Application of Georgia Law. This Operating Agreement, and the application of
interpretation hereof, shall be governed exclusively by its terms and by the laws of the State of
Georgia (without regard to choice of law rules). and specifically the Georgia LLC Act.

142 No Action for Partition; Dissenter's Rights. No Member has any right to maintain
any action for partition with respect to the assets of the Company. Each Member waives its right to
dissent as provided in O.C.G.A. §14-11-1002.

143  Execution of Additional Instruments. Each Member hereby agrees to execute such
other and further statements of interest and holdings, designations, powers of attorney and other
instruments necessary to comply with any laws, rules or regulations.

144 Construction. Whenever the singular number is used in this Operating Agreement
and when required by the context, the same shall include the plural and vice versa, and the
masculine gender shall include the feminine and neuter genders and vice versa.

145 Headings. The headings in this Operating Agreement are inserted for convenience
only and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of
this Operating Agreement or any provision hereof.

14.6 Waivers. The failure of any party to seek redress for violation of or to insist upon
the strict performance of any covenant or condition of this Operating Agreement shall not prevent a
subsequent act, which would have originally constituted a violation, from having the effect of an
original violation.

14.7  Severability. If any provision of this Operating Agreement or the application thereof
to any person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder
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of this Operating Agreement and the application thereof shall not be affected and shall be
enforceable to the fullest extent permitted by law.

14.8  Heirs. Successors and Assiens. Each and all of the covenants, terms, provisions and
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and,
to the extent permitted by this Operating Agreement, their respective heirs, legal representatives,
successors and assigns.

149 Creditors. None of the provisions of this Operating Agreement shall be for the
benefit of or enforceable by any creditor of the Company.

1410 Counterparts. This Operating Agreement may be executed in counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

1411 Investment Representations. Each of the Members hereby covenants, represents
and warrants to the Company as follows, and acknowledges that each of the covenants,
representations and warranties are material to and intended to be relied upon by the Company:

14.11.1  Own Account. The Member is acquiring the Membership Interest in the
Company solely for the Member's own account for investment purposes and not with a view to or
interest in participating, directly or indirectly, in the resale or distribution of all or any part thereof.

14.112  Status. The Member is an Entity duly organized or authorized and in the
case of those Members that are corporations, partnerships or limited liability companies, in good
standing under the laws of the State of Georgia with its principal office in Georgia.

14113  Unregistered. The Member acknowledges that the interest in the
Company acquired by the Member is issued and sold to the Member without registration and in
reliance upon certain exemptions under the Federal Securities Act of 1933, as amended, and in
reliance upon certain exemptions from registration requirements under applicable state securities
laws.

14.114  Securities Restrictions. The Member will make no Transfer of all or any
portion of the Member's interest in the Company except in compliance with the Securities Act of
1933, as amended, and any other applicable securities laws.

14115 No Government Approval. The Member is aware that no federal or state
agency has made any recommendation or endorsement of the interest in the Company or any
finding or determination as to the fairness of the investment in the Company.

14.11.6  No Market for Shares. The Member acknowledges that no public or
secondary market exists or may ever exist for the interest in the Company and, accordingly, the
Member may not be able to readily liquidate its investment in the Company.

4275645v4 -44-



14.11.7  All Information. The Member hereby acknowledges that the Company
has made available to the Member the opportunity to ask questions and to receive answers, and to
obtain information necessary to evaluate the merits and risks of this investment.

14.11.8  Speculative Investment. The Member hereby acknowledges that the
interest in the Company is a speculative investment. The Member represents that the Member can
bear the economic risks of such an investment for an indefinite period of time.

14.11.9  Authority. The Member has full legal power and authority to execute
and deliver, and to perform such Member's obligations under, this Operating Agreement and such
execution, delivery and performance will not violate any agreement, contract, law, rule, decree or
other legal restriction by which the undersigned is bound.

14.11.10 Legend. The Member hereby agrees to the placement of the legend on
the first page of this Operating Agreement and any other document or instrument evidencing
ownership of an interest in the Company.

14.12 Federal Income Tax Elections. All elections required or permitted to be made by the
Company under the Code shall be made by the Manager as determined in its sole discretion. For all
purposes permitted or required by the Code, the Members constitute and appoint the Manager as
"tax matters partner" within the meaning of Section 6231(a)(7)(A) of the Code, and in a similar
capacity for any state and local income tax purposes.

14.13 Notices. All notices, demands, approvals, reports and other communications
provided for in this Operating Agreement shall be in writing, shall be given by a method prescribed
below in this Section and shall be given to the party to whom it is addressed at the address set forth
below, or at such other address(es) as such party hereto may hereafter specify by at least fifteen (15)
days prior written notice to the Company.

If to Integral: Integral
60 Piedmont Avenue
Atlanta, Georgia 30303
Attn: Chief Executive Officer

with a copy to: Amall Golden Gregory LLP
171 17" Street, Suite 2100
Atlanta, Georgia 30363
Attn: Jonathan E. Eady, Esq.

Ifto AHA: AHA
c/o The Housing Authority of the City
of Atlanta, Georgia
230 John Wesley Dobbs Avenue, NE
Atlanta, Georgia 30303 ‘
Attn: President/Chief Executive Officer
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with a copy to: The Housing Authority of the City of
Atlanta, Georgia
230 John Wesley Dobbs Avenue, NE
Atlanta, Georgia 30303
Attn: Senior Vice President/General Counsel

Any such notice demand, approval, report or other communication may be delivered by hand,
mailed by United States certified mail, return receipt requested, postage prepaid, deposited in a
United States post office or a depository for the receipt of mail regularly maintained by the United
States Post Office, or delivered by local or nationally recognized overnight courier which maintains
evidence of receipt. Any notices, demands, approvals or other communications shall be deemed
given and effective when received at the address for which such party has given notice in
accordance with the provisions hereof. Notwithstanding the foregoing, no notice or other
communication shall be deemed ineffective because of refusal of delivery to the address specified
for the giving of such notice in accordance herewith. Any notice delivered by facsimile
transmission shall be as a courtesy copy only and shall not constitute notice hereunder unless
acknowledged in writing by the receiving party.

14.14 Amendments. Any amendment to this Operating Agreement shall be made in
writing and signed by all of the Members.

14.15 Determination of Matters Not Provided For In This Operating Agreement.
Manager shall decide any questions arising with respect to the Company and this Operating
Agreement which are not specifically or expressly provided for in this Operating Agreement.

14.16 Further Assurances. The Members each agree to cooperate, and to execute and
deliver in a timely fashion any and all additional documents necessary to effectuate the purposes of
the Company and this Operating Agreement.

14.17 Time. Time is of the essence of this Operating Agreement, and to any payments,
allocations and distributions specified under this Operating Agreement.

14.18 Including. The word "including” shall be deemed followed by the words "without
limitation" unless currently followed by such words or words of similar meaning.

14.19 Entire Agreement. This Operating Agreement contains the entire agreement among
the parties relating to the subject matter hereof, all prior negotiations among the parties with respect
thereto are merged in this Operating Agreement and there are no other promises, agreements,
conditions, undertakings, warranties or representations, oral or written, express or implied, between
them with respect to the transaction contemplated herein.

[Signatures are on following page]
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IN WITNESS WHEREOF, the Members have executed this Operating Agreement effective
as of the date first set forth above.
MEMBERS:
[INTEGRAL]

a Georgia limited liability company

By:
Its:

[AHA]
a Georgia

By:
Its:
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EXHIBIT "A"

(Property Description Attached)

ALL THAT TRACT OR PARCEL OF LAND lying and being in Land Lot __, of the
District of Fulton County (City of Atlanta), State of Georgia; and being more particularly
described as follows:
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SCHEDULE 1

Summary of Basic Economic Terms

The following describes in summary form the basic economic terms set forth in the Operating
Agreement:

At the end of each calendar quarter in which the Company has Distributable Cash, 50% of
Distributable Cash shall be distributed to Integral and 50% of Distributable Cash shall be
distributed to AHA.

In addition to its share of Distributable Cash, Integral shall be paid (i) a monthly
Administrative Services Fee in the amount of $750 per month for administrative and
accounting services rendered as the Manager of the Company; and (ii) each time and at
such time as Distributable Cash is distributed to the Members of the Company, a
Development Preference Payment in an amount equal to 20% of the Net Cash Flow for the
Project. Notwithstanding the forgoing, the Development Preference Payment shall not be
payable to Integral with respect to any proceeds derived from the sale or other transfer by
the Company of all or any portion of the Property to an unrelated third party prior to
development of the Project thereon.

TOTAL CASH RECEIPTS

less all development costs and other expenses of the Company (incl. as applicable
Administrative Services Fee, Developer Fee, Property Management Fee) and reserves

= Net cash

less Development Preference Payment (if applicable)

= Distributable Cash (50% to Integral and 50% to AHA)

The description set forth in this Schedule 1 is intended to summarize the basic economic terms
contained in the Operating Agreement and is not binding on the parties hereto. This summary shall
not limit or otherwise modify the terms and conditions set forth in the body of the Operating
Agreement.
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EXHIBIT “E”

OPTION TO PURCHASE REAL PROPERTY

THIS OPTION TO PURCHASE REAL PROPERTY (hereinafter referred to as this
"Option" and/or this "Agreement"), made as of this ____ day of September, 2011 by and among
THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA ("AHA"),
WESTSIDE REVITALIZATION ACQUISITIONS, LLC, a Georgia limited liability company
("WRA"), and 303 OAKLAND AVENUE, LLC, a Georgia limited liability company (“3030A%)
(each of 3030A, WRA and AHA hereinafter, individually with respect to the parcels of Further
Leverage Property owned by it, referred to as a "Seller"), whose address is 230 John Wesley
Dobbs Avenue, NE, Atlanta, Georgia 30303-2421, and CAPITOL GATEWAY, LLC, a Georgia
limited liability company (hereinafter referred to as "Purchaser"), whose address is 60 Piedmont
Avenue, Atlanta, Georgia 30303.

WITNESSETH:

FOR AND IN CONSIDERATION of the sum of Ten and NO/100 Dollars ($10.00) paid
to each Seller as provided herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each Seller, and the additional consideration
set forth herein, each respective Seller does hereby grant and convey to Purchaser for the term
hereof an exclusive and irrevocable option (hereinafter referred to as the "Option") to purchase,
at one time or on a parcel by parcel basis upon the terms and conditions hereinafter set forth,
those certain tracts or parcels of land owned by such Seller and described in Exhibit A attached
hereto and by this reference made a part hereof, together with all improvements, fixtures, plants,
trees and shrubbery thereon and all tenements, hereditaments and appurtenances, rights,
casements and rights-of-way incident thereto (hereafter collectively referred to as the "Further
Leverage Property").

1. Term. The term (the "Term") of the Option shall commence on the date hereof
and shall terminate on the seventh (7") year anniversary of the Grant Close-Out Date as defined
in the Amendment to Revitalization Agreement (the "Amendment") dated September ___, 2011,
between Purchaser and AHA. With respect to any portion of the Further Leverage Property for
which the Option has not been exercised prior to 5:00 P.M. Eastern Time on the last day of the
Term, the Option and this Agreement shall at that time lapse and be of no further force or effect,
the Option Payment shall be retained by Seller, and neither Purchaser nor Seller shall have any
further rights or obligations hereunder.

2. Option Payment and other Consideration. Purchaser shall pay to each Seller an
amount (the "Option Payment") equal to Ten Dollars ($10.00) as part of the consideration for the
Option. As further consideration, Purchaser and AHA have made mutual promises to one
another pursuant to the Amendment. The parties hereby acknowledge payment and receipt of
the Option Payment as of the date hereof.

3. Exercise of Option. Purchaser may exercise the Option at any time and from time
to time commencing on the Grant Close-out Date, and continuing during the Term and only by

4275645v4 -50-



the delivery of written notice to AHA, at the address of Seller hereinabove set forth, of
Purchaser’s election to exercise the Option (the "Exercise Notice"). The Exercise Notice shall (i)
designate the portion of the Further Leverage Property that is the subject of such Exercise Notice
(the "Exercised Propertv"), and (ii) set forth the calculation of the Purchase Price (as hereinafter
defined) applicable to such Exercised Property. In the event that the Option is exercised, the
closing of the purchase and sale of the Exercised Property shall occur at a time and place
determined by Purchaser on twenty (20) business days’ notice to AHA, but in any event on or
before a date ninety (90) days following the date of the Exercise Notice (such date hereinafter
referred to as the "Closing"). Upon exercise of the Option, this Agreement shall constitute the
agreement between Seller and Purchaser for the sale and purchase of the Exercised Property.

4. Purchase Price. The purchase price for each parcel of Exercised Property shall be
calculated in accordance with the appraisal and purchase price determination process set forth in
Section 2(c) of the Amendment (the "Purchase Price”). The Purchase Price for the Exercised
Property shall be paid by an Owner Entity (as defined in the Amendment) at the applicable
Closing therefor, at the election of Purchaser, either (i) in cash or by cashier’s or certified check
pavable to the order of Seller or by wire transfer to Seller’s designated account, or (ii) by
delivery of a promissory note ("Promissory Note") in favor of Seller in the amount of the
Purchase Price and in the form attached hereto as Exhibit B and by this reference made a part
hereof. The Promissory Note shall be secured by a purchase money deed to secure debt
encumbering such Exercised Property which is granted by the Owner Entity in favor of the
applicable Seller in the form attached hereto as Exhibit C and by this reference made a part
hereof.

5. Representations and Warranties of Seller. Each Seller hereby represents and
warrants to Purchaser that Seller has the right, power and authority to enter into this Agreement
and, subject to the issuance of the approvals referenced in Section 7 below, to sell the Further
Leverage Property in accordance with the terms hereof, and Seller has granted no option nor any
other rights to any other person to purchase the Further Leverage Property.

6. Obijections to Title. Purchaser shall have the entire Term to examine title to the
Further Leverage Property. Following the delivery of an Exercise Notice hereunder, Purchaser
may furnish AHA a statement of objections to Seller’s title to the Exercised Property, which
objections, should they exist at the time of Closing, would make Seller unable to convey at
Closing good and marketable title to such Exercised Property as provided for in Section 7 hereof.
Seller shall, after receipt by AHA of such written statement of objections, have thirty (30) days
or until the date of Closing, whichever is later, in which to cure all such objections at Seller’s
expense; provided Seller shall be under no obligation to cure any title objections other than liens
and encumbrances against the Exercised Property that can be removed by the payment of a fixed
sum of money and are either covered by Seller's title insurance policy or created by Seller. If
Seller does not cause such objections to be cured within such time period, then, at Purchaser’s
election, Purchaser may (i) waive such objections and proceed with Closing or (ii) revoke the
Exercise Notice with respect to any parcel of the Exercised Property and neither Purchaser nor
Seller shall have any obligation to proceed to Closing of such parcel. Notwithstanding the
foregoing, Seller shall be obligated and solely responsible for the payment or other satisfaction
and discharge of record at or before the Closing of all liens and encumbrances against the
Exercised Property that can be removed by the payment of a fixed sum of money and are either
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covered by Seller's title insurance policy or created by Seller. If Seller fails to remove any such
liens or encumbrances against the Exercised Property, then Purchaser may make payment to
satisfy any such liens and encumbrances and deduct the amount of such payment from the
Purchase Price. If Purchaser does not timely provide the aforesaid statement of objections,
Purchaser shall be deemed to have waived its right to object to the status of Seller’s title to the
Exercised Property. Seller shall, at or prior to Closing, pay all taxes and assessments which
constitute a lien against the Exercised Property (other than those not then due and payable) and
pay all indebtedness secured by the Exercised Property to the extent created by or consented to
by Seller and obtain cancellations of all security instruments affecting the Exercised Property
relating to such indebtedness.

7. Closing and Convevance of the Exercised Property. At each Closing, each party
shall execute and deliver all documents necessary to effect and complete the terms of this
Agreement. Seller shall convey to the Owner Entity designated by Purchaser, by limited
warranty deed, good and marketable fee simple title, insurable as such by Chicago Title
Insurance Company, or by another title insurance company licensed to do business in the State of
Georgia and selected by Purchaser, at standard rates, subject only to (i) real estate ad valorem
taxes and assessments not yet due and payable, (ii) general utility easements of record servicing
the Exercised Property, (iii) such other exceptions as were listed in the deed pursuant to which
AHA or its affiliate originally acquired title to such Exercised Property, and (iv) other exceptions
to title as Purchaser shall have approved. Notwithstanding anything herein to the contrary,
Seller's obligation to convey the Exercised Property to the Owner Entity pursuant to the terms of
this Agreement shall be subject to and conditioned upon AHA or its affiliate having a
membership interest in such Owner Entity in accordance with the Section 2(c)(iii) of the
Amendment. The parties acknowledge that in accordance with the Amendment Seller's
obligation to transfer and convey the Exercised Property to an Owner Entity (1) is subject to
approval by AHA's Board of Commissioners and (2) may be subject to HUD imposed deed
restrictions, if any, as may be applicable to such parcel. AHA shall submit the contemplated
conveyance of the Exercised Property to its Board of Commissioners for approval within two
months following exercise by Purchaser of its purchase rights hereunder. In the event such
approval by AHA's Board of Commissioners is not obtained within sixty (60) days following
Purchaser's exercise of the Option with respect to any parcel of Exercised Property, Seller hereby
grants to Purchaser, for and in consideration of Purchaser's agreement to pay to Seller the sum of
Ten Dollars ($10.00), a reinstatement of Purchaser's Option to purchase such parcel of Exercised
Property for the balance of the Term hereunder.

8. Closing Costs and Prorations. Purchaser shall pay all of its closing costs
including, without limitation, the cost of title insurance. Seller shall pay the cost of any title
clearance documentation required to convey title pursuant to Section 7 hereof. All ad valorem
taxes and annual special assessments and charges for the calendar year of Closing shall be
prorated as of the date prior to Closing. If the Closing shall occur before the tax period is fixed
for the current tax year, such taxes shall be apportioned on the basis of the tax rate for the
preceding tax year applied to the latest assessed valuation. Should the actual assessment of such
taxes for the year in which the Closing is consummated be different than the amount used as the
basis for such proration, Purchaser and Seller, promptly upon receipt by either of them of the
notice or bill for such taxes, shall make the proper adjustment so that such proration will be
accurate, based upon the actual amount of such taxes. Payment of any such adjustment shall be
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made promptly to Seller or Purchaser, whichever shall be entitled to such payment, by the other
party.

9. The Possession of Exercised Property. Seller shall deliver possession of the
Exercised Property to Purchaser at the time of Closing.

10. Survey. Purchaser, at Purchaser’s sole cost and expense, may obtain a survey
showing each parcel of Exercised Property to be conveyed under this Agreement. Any such
survey shall form the basis of the legal description to be used for a quit claim deed conveyance
by Seller to the Owner Entity of such Exercised Property in the event the record legal description
differs from the legal description resulting from such survey.

11. Brokerage Commissions. Each party hereto represents to each other party hereto
that it has not engaged any broker or agent in connection with this Agreement and each party
hereby agrees to indemnify the other party and hold the other party harmless against all liability,
loss, cost, damage and expense (including but not limited to attorneys’ fees and costs of
litigation) said other party shall ever suffer or incur because of any claim by any such broker,
whether or not meritorious, for any fee, commission or other compensation with respect hereto
resulting from the acts of the other party.

12.  Notices. All notices, demands or requests required or permitted to be given
pursuant to this Agreement shall be in writing and shall be deemed to have been properly given
or served and shall be effective upon (i) deposit in the United States mail, postpaid and registered
or certified with return receipt requested, (ii) hand delivery to the recipient, or (iii) delivery by a
commercial overnight delivery service (e.g. FedEx or UPS) with evidence of receipt; provided,
however, the time period in which a response to any notice, demand or request must be given
shall commence on the date of receipt by the addressee thereof, rejection, or other refusal to
accept or inability to deliver because of changed address of which no notice has been given, shall
constitute receipt of the notice, demand or request sent. Any such notice, demand or request
shall be sent to the respective addresses set forth in the introductory paragraph of this
Agreement.

13. Inspection. Commencing on the date hereof and continuing as long as this
Agreement shall remain in force, Purchaser shall have the right to go on the Further Leverage
Property personally or through agents, employees and contractors for the purpose of making
boundary line and topographical surveys of same, soil tests and such other tests, analyses and
investigations of the Further Leverage Property as Purchaser deems desirable; provided that any
results of any environmental testing of such property shall not be delivered to Seller without a
prior written request by AHA. Purchaser shall pay all costs incurred in making such surveys,
tests, analyses and investigations. Purchaser shall restore the Further Leverage Property to
substantially the same condition as existed prior to any such testing. Purchaser shall indemnify
and hold harmless Seller from all damages and claims arising from Purchaser’s exercise of its
rights under this Section 13. Purchaser must provide an oral report of the conclusions, but may
not communicate specific concentrations of any environmental test results regarding the Further
Leverage Property unless and until specifically requested in writing by AHA. Draft Phase II
reports or other reports for the Further Leverage Property containing environmental test results
must be provided to AHA or AHA’s environmental counsel upon written request by AHA.
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Following review of any draft report(s), AHA or its environmental counsel may provide
comments to Purchaser and to the environmental consultant who drafted the report. Neither
Purchaser, nor any consultant or contractor hired by Purchaser may contact any environmental
regulatory agencies or governmental authorities with jurisdiction over the Further Leverage
Property to discuss the Further Leverage Property without first receiving prior written approval
from AHA, unless required by law or in exigent circumstances. Notwithstanding the preceding,
Purchaser and any consultants or contractors hired by them may respond to questions about their
activities on the Further Leverage Property from, and may disclose confidential information to,
environmental regulatory agencies or governmental authorities with jurisdiction over the Further
Leverage Property if required by law or in exigent circumstances. If any such response to
questions or disclosure is made, AHA must be immediately notified orally or in wnting. Any
inquiries to Purchaser, or any consultants or contractors hired by Purchaser, by any
environmental regulatory agencies or governmental authorities with jurisdiction over the Further
Leverage Property about the Further Leverage Property must be immediately referred to AHA or
AHA’s environmental counsel.

14.  Condition of the Further Leverage Property: Condemnation. If all or any portion
of the Exercised Property shall be damaged or taken by exercise of power of eminent domain
prior to Closing, then Purchaser may elect (i) to revoke the Exercise Notice with respect to any
parcel of the Exercised Property, and if Purchaser so elects then neither Purchaser nor Seller
shall have any obligation to proceed to Closing of such parcel or (ii) to consummate this
transaction with full entitlement to receive any such insurance as is paid on the claim of loss or
condemnation award as may be paid or payable with respect to such taking. Seller shall give
Purchaser written notice that such damage has occurred or such taking is threatened or
accomplished, and such notice must be given within five (5) business days after Seller learns of
such damage or taking. Purchaser’s election under this Section shall be exercised by written
notice to Seller given within thirty (30) days after receipt of written notice from Seller that such
damage has occurred or such taking is threatened or accomplished; failure of Purchaser to so
notify Seller shall be deemed to be an election of clause (ii) above.

15.  Default by Seller. In the event that Seller defaults in the observance or
performance of its covenants and obligations hereunder or breaches any representation or
warranty of Seller contained herein, and such default continues for the lesser of (a) ten (10)
consecutive days after the date of written notice from Purchaser demanding cure of such default
or (b) until the date of Closing, and provided that Purchaser is not in default hereunder and that
all conditions to Seller’s obligations hereunder have been satisfied, then, Purchaser’s remedies
shall include, but are not limited to, the right to seek specific performance of Seller’s obligations
hereunder. All parties hereto agree that the rights granted hereunder to Purchaser are of a special
and unique kind and character and that Purchaser’s rights hereunder may be enforced by an
action for specific performance and such other equitable relief as is provided under the laws of
the State of Georgia.

16.  Default by Purchaser. If Purchaser fails to perform its obligations under this
Agreement and/or to consummate the sale in accordance therewith, then Seller may declare this
Agreement in default, terminate the Option, and retain the Option Payment as liquidated
damages, the exact amount of actual damages being incapable of ascertainment; and in such
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event, Seller shall be released from all liability hereunder and this Agreement shall become null
and void.

17. Miscellaneous.

A. Time is of the essence of this Agreement.

B. This Agreement should be governed by and construed in accordance with the
laws of the State of Georgia.

C. This Agreement may be executed in several counterparts, each of which shall
be deemed an original and all of which counterparts together shall constitute one and the same
instrument.

D. In the event any provision of this Agreement requires judicial interpretation, 1t
is agreed that the court interpreting or construing the same shall not apply a presumption that the
terms hereof shall be more strictly construed against one party by reason of the rule of
construction that a document is to be construed more strictly against the party who itself or
through its agent prepared the same, it being agreed that the agents of all parties have
participated in the preparation hereof.

E. This Agreement shall survive each separate Closing on the Exercised
Property, but it shall have no further effect with respect any Exercised Property following
conveyance of such property by Seller to an Owner Entity pursuant to this Agreement.

F. This Agreement and the Amendment supersede all prior discussions and
agreements between Seller and Purchaser with respect to the conveyance of the Further Leverage
Property and all other matters contained herein and constitute the sole and entire agreement
between Seller and Purchaser with respect thereto. This Agreement may not be modified or
amended unless such amendment is set forth in writing and signed by both Seller and Purchaser.

G. This Agreement shall apply to, inure to the benefit of, and be binding upon
and enforceable against Seller and Purchaser and their respective successors and permitted
assigns, as the case may be. Purchaser may assign its rights hereunder to one or more Owner
Entities.

H. Purchaser and Seller shall execute and record in the real property records of
Fulton County, Georgia, a Memorandum of Option in the form attached hereto as Exhibit D and
made a part hereof by this reference evidencing the Option in favor of Purchaser for the Further
Leverage Property.

. In the event that the final date for payment of any amount or performance of
any act hereunder falls on a Saturday, Sunday or holiday in which national banks are authorized
to be closed for business in Atlanta, Georgia, such payment may be made or act performed on
the next succeeding business day.

[signatures are on following page]
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IN WITNESS WHEREOF, the parties have executed this Agreement under seal as of the
date first above written.

PURCHASER:

CAPITOL GATEWAY, LLC

By:  Integral Development LLC
Its: Manager

By: (SEAL)
Its:

SELLER:

THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA

By:

-

Renée Lewis Glover,
President and CEO

[Affix Corporate Seal]

WESTSIDE REVITALIZATION ACQUISITIONS, LLC

By:

Renée Lewis Glover,
President

[signatures continue on following page]
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303 OAKLAND AVENUE, LLC

By:  Westside Revitalization Acquisitions, LLC
Its: Sole Member

By:

Renée Lewis Glover,
President
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EXHIBIT A

Description of Further Leverage Property

On-Site Land;

[INSERT]

Off-Site Land:

[INSERT]
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EXHIBIT B

Form of Promissory Note

PURCHASE MONEY PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, , a
Georgia limited liability company ("Maker"), does hereby promise to pay to [AHA entity], a
Georgia limited liability company (hereinafter, together with any holder hereof, collectively
referred to as "Holder™), at the offices of Holder at: 230 John Wesley Dobbs Avenue, NE, Atlanta,
Georgia 30303-2421, or at such other place as the Holder may from time to time designate in
writing, in lawful money of the United States of America, the principal sum of

AND NO/100 DOLLARS ($ .00), together with interest
thereon as follows: The outstanding principal balance hereunder shall accrue interest at the rate
of percent (__ %) per annum through the Maturity Date (as defined below). Interest

shall be calculated in arrears and on a simple interest basis. Said principal and interest shall be
payable as provided below.

This Promissory Note is being entered into consistent with that certain Option to
Purchase Real Property dated between and Holder ("Purchase
Agreement"). Capitalized terms not otherwise defined herein shall have the meanings
ascribed thereto in the Purchase Agreement.

Pavment of Principal and Interest. The entire principal balance hereunder then remaining
unpaid, with accrued and unpaid interest thereon shall be due and payable on (the
"Maturity Date"). Partial payments, if any, shall be applied first to the payment of interest
accrued on unpaid principal, and the residue thereof to be credited to principal

Prepayment Privilege. Maker reserves the right and privilege of prepaying all, or any part,
of the indebtedness represented by this Promissory Note, at any time prior to maturity, without
penalty or additional charge of any kind or nature.

Collateral. The indebtedness evidenced by this Promissory Note and the obligations created
hereby are secured by that certain Deed to Secure Debt (the "Security Deed") entered into this day
between Maker and Holder concerning certain real property (the "Secured Property") owned by
Maker and being in Land Lot __ of the ____ District, Fulton County, Georgia and more
particularly described therein; and such Security Deed is to be filed for record on or about the date
hereof in the appropriate public records. The Purchase Agreement, the Security Deed and all
other documents or instruments securing this Promissory Note being collectively referred to
herein as the "Collateral Documents."

Waivers; Extensions. Maker waives presentment for payment, demand, notice of dishonor,
and notice of protest, (except as provided below in the paragraph entitled "Notice and Cure") and
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any and all lack of diligence or delays in collection or enforcement hereof, and agrees that Holder
from time to time may extend the time for payment of any sums due under this Promissory Note
and grant releases to any endorsers and guarantors hereof, and may release all or any portion of the
properties encumbered by any instrument securing this Promissory Note, without in any way
affecting the liability of such parties hereunder.

Forbearance. Holder shall not be deemed to waive any of its rights hereunder unless such
waiver is in writing and is signed by Holder, and no delay, omission or course of conduct by Holder
in exercising or failing to exercise any of its rights shall operate as a waiver of such rights. A
waiver of any right in writing on one occasion shall not be construed as a waiver of such right on
another occasion or of any other right or remedy then or thereafter existing.

Default; Acceleration. Subject to the provisions of the paragraph below entitled "Notice and
Cure", upon non-payment of any interest or principal as and when due under this Promissory Note,
or upon default in the performance of or compliance with any of the other covenants or conditions
of this Promissory Note, both continuing beyond any time provided in this Promissory Note for the
curing of such defaults, then, or at any time thereafter during default, Holder may, at its option,
declare the entire principal balance hereunder then unpaid, together with all accrued and unpaid
interest thereon, to be immediately due and payable. Maker shall pay all costs of collection,
including reasonable, actual attorney's fees, if any amounts due hereunder are collected by or
through an attorney at law. Any payments hereunder not paid when due shall bear interest at the
rate of interest per annum announced by Bank of America, N.A., or its successor, at its principal
office in Atlanta, Georgia, from time to time to be its prime rate plus four percent (4%) per
annum ("Default Rate").

Notice and Cure. Notwithstanding any provision in this Promissory Note to the contrary, in
the event of default under this Promissory Note and prior to exercising any remedies hereunder,
Holder shall give Maker written notice of such default and an opportunity to cure such default as
set forth in this paragraph. If the default is the failure to pay a2 monetary amount (a "Monetary
Default"), Maker shall have thirty (30) days after the receipt of such notice to pay such money
and to cure the default. If the default is other than a Monetary Default, Maker shall have sixty
(60) days after the receipt of such notice to cure the default; provided, however, that if Maker
commences such cure within sixty (60) days but sixty (60) days is not adequate to cure such
default, Maker shall have an additional thirty (30) days in which to cure such default.

Notices. All notices, demands or requests provided for, or permitted to be given, pursuant to
this Promissory Note must be in writing. All notices, demands or requests to be sent to any party
hereto, or any assignee, shall be given or served by hand delivery or by depositing same in the
United States Mail, addressed to such party, postage prepaid by registered or certified mail with
return receipt requested, or delivered by local or overnight courier at the following addresses:

If to Maker:

60 Piedmont Avenue
Atlanta, Georgia 30303
Attn: Egbert L.J. Perry
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With a copy to:
Amall Golden Gregory LLP
171 17th Street, NW
Suite 2100
Atlanta, Georgia 30363
Attn: Jonathan E. Eady, Esq.

If to Holder:  Atlanta Housing Authority
230 John Wesley Dobbs Avenue
Atlanta, Georgia 30303
Attn: Renée Lewis Glover, President and CEO

and,

Atlanta Housing Authority

230 John Wesley Dobbs Avenue

Atlanta, Georgia 30303

Attn: Gloria J. Green, General Counsel and Chief Legal Officer.

Notices and other communications given as provided herein shall be deemed received (i) if
personally delivered, then on the date of delivery, (ii) if sent by ovemight courier, then one
"Business Day" (as hereinafter defined) after depositing such notice or communication with such
courier service, or (iii) if mailed certified or registered, postage prepaid, on the third (3rd) day after
mailing; provided that the time period for responding to any notice shall not commence until such
notice is actually received or the date on which recipient refuses to accept delivery. Maker or
Holder may change the parties to which notices shall be sent hereunder, or the addresses to which
such notices are to be sent by notifying the other party, at least thirty (30) days in advance, in the
same manner as provided above. A party receiving a notice which does not comply with the
technical requirements for notice under this paragraph may elect to waive any deficiencies and treat
the notice as having been properly given. A party receiving a notice which does not comply with
the technical requirements for notice under this paragraph may elect to waive any deficiencies and
treat the notice as having been properly given.

Miscellaneous.

(a) As used herein, the terms "Maker” and "Holder" shall be deemed to include their
respective heirs, successors, legal representatives and assigns, whether by voluntary action of the
parties or by operation of law.

(b) The term "Business Day” as used herein shall mean any day other than a Saturday,
Sunday or other day on which national banks in the State of Georgia are not open for business.
Whenever any payment to be made under this Promissory Note is stated to be due on a date which
is not a Business Day, the due date shall be extended to the next succeeding Business Day and
interest shall continue to accrue and be payable during such extension.
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(c) In the event any one or more of the provisions contained in this Promissory Note
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this Promissory Note but this
Promissory Note shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein or therein.

(d) This Promissory Note is intended as a contract under and shall be construed and
enforceable in accordance with the laws of the State of Georgia.

(e) TIME SHALL BE OF THE ESSENCE HEREOF.
) Headings and captions used in this Promissory Note are inserted for convenience of

reference only and neither constitute a part of this Promissory Note nor are to be used to construe or
interpret any of the provisions hereof.
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IN WITNESS WHEREOF, the undersigned Maker has signed and sealed this instrument
the day and year first above written.

MAKER:

Its:

(SEAL)
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EXHIBIT C

Form of Deed to Secure Debt

AFTER RECORDING RETURN TO:
The Housing Authority of the

City of Atlanta, Georgia
230 John Wesley Dobbs Ave.
Atlanta, Georgia 30363
Atn: Gloria J. Green

PURCHASE MONEY DEED TO SECURE DEBT

THIS PURCHASE MONEY DEED TO SECURE DEBT (hereinafter referred to as
this "Security Deed") dated as of this day of ,20__,1is executed and delivered by
., a Georgia limited liability company ("Grantor"), in favor of [AHA
entity] ("Grantee"). The address of Grantee is 230 John Wesley Dobbs Avenue, Atlanta, Georgia
30303.

1. GRANTING CLAUSES

1.1 FOR AND IN CONSIDERATION of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and in order to secure the indebtedness and other obligations of Grantor
hereinafter set forth, Grantor does hereby grant, bargain, sell, convey, assign, transfer, pledge
and set over unto Grantee and the successors, successors-in-title and assigns of Grantee all that
certain tract, piece or parcel of land lying and being in Land Lot ____ of the ___ District, Fulton
County, Georgia, being more particularly described in Exhibit "A" attached hereto and by this
reference made a part hereof, together with all buildings, structures, fixtures, facilities, water
rights, timber, crops, mineral interests, appurtenances, streets, roads, alleys, easements, rights-of-
way, licenses, rights of ingress and egress, located thereon or abutting, adjacent or incident
thereto (the "Secured Property™).

12  TO HAVE AND TO HOLD the Secured Property and all parts, rights, members
and appurtenances thereof, to the use, benefit and behoof of Grantee and the successors and
assigns of Grantee, IN FEE SIMPLE forever; and Grantor covenants that Grantor is lawfully
seized and possessed of the Secured Property as aforesaid, and has good right to convey the
same, that the same are unencumbered except for those matters (hereinafter referred to as the
"Permitted Encumbrances") expressly set forth in Exhibit "B" attached hereto and by this
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reference made a part hereof, and that Grantor does warrant and will forever defend the title
thereto against the claims of all persons claiming through Grantor, except as to the Permitted
Encumbrances.

1.3 This Security Deed is intended to operate and is to be construed as a deed passing
the legal title to the Secured Property to Grantee and is made under those provisions of the
existing laws of the State of Georgia relating to deeds to secure debt, and not as a mortgage, and
is given to secure and enforce the payment and performance of the following obligations,
indebtedness and liabilities and all renewals, extensions, supplements, increases, and
modifications thereof in whole or in part from time to time: (a) payment of the principal of,
interest on, and all other amounts payments and premiums due under or secured by that certain
Promissory Note (hereinafter collectively referred to as the "Note") dated of even date herewith,
made by Grantor, to the order of Grantee in the principal amount of
and 00/100 Dollars ($ .00), with the final payment
being due on or before , together with interest and other amounts as therein
provided, together with any and all renewals, modifications, consolidations and extensions of the
indebtedness evidenced by the Note (hereinafter referred to collectively as the "Indebtedness")
any and all of the covenants, conditions, warranties, representations (other than to repay the
Indebtedness) made or undertaken by Grantor to Grantee, as set forth in this Security Deed and
the Note. Further, this Security Deed is given as contemplated in that certain Option to Purchase
Real Property dated , by and between and Grantee (the
"Purchase Agreement”). Any capitalized terms not defined herein shall have the meaning
ascribed thereto in the Purchase Agreement.

2. COVENANTS AND AGREEMENTS

Grantor hereby further covenants and agrees with Grantee as follows:
2.1 Payment of Indebtedness. Grantor shall pay all amounts due under the Note at the
times and in the manner provided therein and the remainder of the Indebtedness promptly as the

same shall become due, all in lawful money of the United States of America.

2.2 Taxes. Insurance Premiums. Liens and Other Charges.

(a) Grantor shall pay, on or before the due date thereof, all taxes, assessments,
levies, license fees, permit fees and all other charges (in each case whether general or special,
ordinary or extraordinary, or foreseen or unforeseen) of every character whatsoever (including
all penalties and interest thereon) now or hereafter levied, assessed, confirmed or imposed on, or
in respect of, or which may be a lien upon, the Secured Property, or any part thereof, or any
estate, right or interest therein, and shall submit to Grantee such evidence of the due and punctual
payment of all such taxes, assessments and other fees and charges as Grantee may reasonably
require.

(b) Grantor will not suffer any mechanic's, materialman's, laborer's or other

similar lien to be filed of record or to remain outstanding against the Secured Property for a
period of sixty (60) days after Grantor learns of such lien.
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(c) Grantor shall keep the Secured Property in as good condition as now
exists, natural wear and tear excepted, shall keep the improvements on the Secured Property fully
insured against loss by fire and other hazards in an amount equal to 100% of the full repair and
actual replacement value thereof, and shall deliver copies of the policies of insurance and any
renewals thereof to Grantee. All insurance policies required hereunder shall name Grantee as an
insured hereunder, with loss payable to Grantee, under such mortgagee clause as Grantee may
reasonably require.

2.3 No Convevance of Secured Property. Except with the prior consent of Grantee,
Grantor shall not sell, lease, convey, assign, pledge, encumber or transfer all or any portion of or
interest in the Secured Property.

2.4  No Hazardous Materials. Grantor agrees not to permit, cause or suffer the
Secured Property to be used for the manufacture, storage, handling, use or disposal of any toxic,
radioactive or dangerous material, waste or Hazardous Substance, except in compliance with
applicable law and in such quantities as are needed for the use, operation and development of the
Secured Property as residential, office, retail or similar uses. “Hazardous Substance™ means any
substance, whether solid, liquid or gaseous: (1) which is listed, defined or regulated as a
“hazardous substance”, “hazardous waste” or “solid waste™, or otherwise classified as hazardous
or toxic, in or pursuant to any Environmental Requirement; or (2) which is or contains asbestos,
radon, any polychlorinated biphenyl, urea formaldehyde foam insulation, or explosive or
radioactive material; or (3) which causes or poses a threat to cause a contamination on the
Secured Property or on any adjacent property or a hazard to the environment or to the health or
safety of persons on the Secured Property. “Environmental Requirement” means any federal,
state or local law or statute, ordinance, code, rule, regulation, license, permit, authorization,
decision, order, injunction or decree, which pertains to ground or air or water or noise pollution
or contamination, underground or aboveground tanks, health or the environment, including
without limitation, the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended (“CERCLA™), the Resource Conservation and Recovery Act of 1976,
as amended (“RCRA”), the Georgia Air Quality Act, the Georgia Underground Storage Tank
Act, the Georgia Water Quality Control Act, the Georgia Comprehensive Solid Waste
Management Act, the Georgia Oil or Hazardous Material Spill or Release Act, the Georgia
Hazardous Waste Management Act, and the Georgia Hazardous Site Response Act; As used in
this Section 2.4, the word “on” when used with respect to the Secured Property or adjacent
property means “on, in, under, above or about”.

2.5 Condemnation. Grantor shall notify Grantee immediately of any threatened or
pending proceeding for condemnation affecting the Secured Property or arising out of damage to
the Secured Property. Grantee shall have the right (but not the obligation) to participate in any
such proceeding and to be represented by counsel of its own choice. Until the Indebtedness is
fully repaid, Grantee shall be entitled to receive all sums which may be awarded or become
payable to Grantor for the condemnation of the Secured Property, or any part thereof, for public
or quasi-public use, or by virtue of private sale in lieu thereof, and any sums which may be
awarded or become payable to Grantor for injury or damage to the Property.
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3. DEFAULT AND REMEDIES

3.1 Default. The terms "Default” or "Defaults”, wherever used in this Security Deed,
shall mean any one or more of the following events:

(a) Failure by Grantor to pay as and when due and payable any portion of the
Indebtedness; or

(b) Failure by Grantor duly to observe or perform any other term, covenant,
condition or agreement of this Security Deed; or

(c) A default shall occur under the Note which shall not be cured within any
applicable cure period thereunder.

32 Notice and Opportunity to Cure. Notwithstanding anything contained herein to
the contrary, no default under Section 3.1 shall result in a Default unless Grantee shall provide
Grantor with written notice of such default and an opportunity to cure such default as set forth in
this paragraph. If the default is the failure to pay a monetary amount (2 "Monetary Default"),
Grantor shall have thirty (30) days after the receipt of such notice to pay such money and to cure
the default. If the default is other than a Monetary Default, Grantor shall have sixty (60) days
after the receipt of such notice to cure the default; provided, however, that if Grantor commences
such cure within sixty (60) days but sixty (60) days is not adequate to cure such default, Grantor
shall have an additional thirty (30) days in which to cure such default.

33  Performance by Grantee. If Grantor shall Default in the payment, performance or
observance of any term, covenant or condition of this Security Deed, Grantee may, at its option,
pay, perform or observe the same, and all payments made or costs or expenses incurred by
Grantee in connection therewith shall be secured hereby and shall be, on thirty (30) days'’ written
demand therefor, immediately repaid by Grantor to Grantee. Grantee is hereby empowered to
enter and to authorize others to enter upon the Secured Property or any part thereof for the
purpose of performing or observing any such defaulted term, covenant or condition without
hereby becoming liable to Grantor or any person in possession holding under Grantor.

34 Enforcement. If a Default shall have occurred and be continuing, Grantee, at its
option, may sell the Secured Property or any part of the Secured Property at one or more public
sale or sales before the door of the courthouse of Fulton County, Georgia, to the highest bidder
for cash, in order to pay the Indebtedness, and all expenses of sale and of all proceedings in
connection therewith, including reasonable attorneys’ fees, after advertising the time, place and
terms of sale once a week for four (4) weeks immediately preceding such sale (but without
regard to the number of days) in a newspaper in which Sheriff's sales are advertised in said
county. At any such public sale, Grantee may execute and deliver to the purchaser a conveyance
of the Secured Property or any part of the Secured Property in fee simple with warranties of title,
and to this end Grantor hereby constitutes and appoints Grantee the agent and attorney-in-fact of
Grantor to make such sale and conveyance, and thereby to divest Grantor of all right, title and
equity that Grantor may have in and to the Secured Property and to vest the same in the
purchaser or purchasers at such sale or sales, and all the acts and doings of said agent and
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attorney-in-fact are hereby ratified and confirmed and any recitals in said conveyance or
conveyances as to facts essential to a valid sale shall be binding upon Grantor. The aforesaid
power of sale and agency hereby granted are coupled with an interest and are irrevocable by
death or otherwise. In the event of any sale under this Security Deed by virtue of the exercise of
the powers herein granted, or pursuant to any order in any judicial proceeding or otherwise, the
Secured Property may be sold as an entirety or in separate parcels and in such manner or order as
Grantee in its sole discretion may elect, and if Grantee so elects, one or more exercises of the
powers herein granted shall not extinguish nor exhaust such powers, until the entire Secured
Property is sold.

3.5  Purchase by Grantee. Upon any foreclosure sale or sales of all or any portion of
the Secured Property under the power herein granted, Grantee may bid for and purchase the
Secured Property and the Indebtedness shall thereupon be deemed fully extinguished.

3.6 Application of Proceeds of Sale. In the event of a foreclosure sale of the Secured
Property, the proceeds of said sale shall be applied, first, to the expenses of such sale and of all
proceedings in connection therewith, including reasonable attorney's fees actually incurred, then
to any charges advanced by Grantee, including insurance premiums, liens, assessments, taxes
and utility charges, then to payment of the outstanding principal balance of the Indebtedness
secured hereby, then to the accrued interest on all of the foregoing, and finally the remainder, if
any, shall be paid to Grantor or to the person or entity lawfully entitled to same.

3.7  Grantor as Tenant Holding Over. In the event of any such foreclosure sale or
sales under the power herein granted, Grantor shall be deemed a tenant holding over and shall
forthwith deliver possession to the purchaser or purchasers at such sale or be summarily
dispossessed according to provisions of law applicable to tenants holding over.

3.8  Grantor's Waiver of Certain Rights. To the full extent Grantor may do so,
Grantor agrees that Grantor will not at any time insist upon, plead, claim or take the benefit or
advantage of any law now or hereafter in force providing for any appraisement, valuation, stay,
extension or redemption, homestead, moratorium, remstatement, marshaling or forbearance, and
Grantor, for Grantor, Grantor's heirs, devisees, representatives, successors and assigns, and for
any and all persons ever claiming any interest in the Secured Property, to the extent permitted by
applicable law, hereby waives and releases all rights of redemption, valuation, appraisement, stay
of execution, reinstatement (including without limitation all rights under Official Code of
Georgia Annotated Section 44-14-85), notice of intention to mature or declare due the whole of
the secured Indebtedness, notice of election to mature or declare due the whole of the secured
indebtedness and all rights to a marshaling of assets of Grantor, including the Secured Property,
or to a sale in inverse order of alienation in the event of foreclosure of the liens and/or security
interests hereby created. Grantor shall not have or assert any right under any statute or rule of
law pertaining to the marshaling of assets, sale in inverse order of alienation, the exemption of
homestead, the administration of estates of decedents, or other matters whatever to defeat, reduce
or affect the right of Grantee under the terms of this Security Deed to a sale of the Secured
Property for the collection of the secured Indebtedness without any prior or different resort for
collection, or the right of Grantee under the terms of this Security Deed to the payment of the
secured Indebtedness out of the proceeds of sale of the Security Property in preference to every
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other claimant whatever other than a lender with priority over Grantee. Grantor waives any right
or remedy which Grantor may have or be able to assert, pursuant to any provision of Georgia
law, pertaining to the rights and remedies of sureties. If any law referred to in this Section and
now in force, of which Grantor or Grantor's heirs, devisees, representatives, successors or assigns
or any other persons claiming any interest in the Secured Property might take advantage despite
this section, shall hereafter be repealed or cease to be in force, such law shall not thereafter be
deemed to preclude the application of this section.

39 No Waiver: Remedies Cumulative. No delay or omission by Grantee to exercise
any right, power or remedy accruing upon any Default shall exhaust or impair any such right,
power or remedy or shall be construed to be a waiver of any such Default, or acquiescence
therein, and every right, power and remedy given by this instrument to Grantee may be exercised
from time to time and as often as may be deemed expedient by Grantee. No consent or waiver,
expressed or implied, by Grantee to or of any Default shall be deemed or construed to be a
consent or waiver to or of any other Default. No delay, indulgence, departure, act or omission by
Grantee or any holder of the Note shall release, discharge, modify, change or otherwise affect the
original liability under the Note or any other obligation of Grantor or any subsequent purchaser
of the Secured Property or any part thereof, or any maker, or preclude Grantee from exercising
any right, privilege or power granted herein or alter the security title, security interest or lien
hereof. No right, power or remedy conferred upon or reserved to Grantee hereunder is intended
to be exclusive of any other right, power or remedy, but each and every such right, power and
remedy shall be cumulative and concurrent and shall be in addition to any other right, power and
remedy given hereunder or now or hereafter existing at law, in equity or by statute.

4. GENERAL PROVISIONS

4.1 Cancellation of Security Deed. If all of the Indebtedness be paid as the same
becomes due and payable and all of the covenants, warranties, undertakings and agreements
made in this Security Deed are kept and performed, then, this Security Deed shall be canceled by
Grantee in due form at Grantor's cost. Without limitation, all provisions herein for indemnity of
Grantee shall survive discharge of the secured Indebtedness and any foreclosure, release or
termination of this Security Deed.

4.2 Successors and Assigns. This Security Deed shall inure to the benefit of and be
binding upon Grantor and Grantee and their respective heirs, executors, legal representatives and
permitted successors, successors-in-title and assigns. Whenever a reference is made in this
Security Deed to "Grantor” or "Grantee" such reference shall be deemed to include a reference to
the heirs, executors, legal representatives and permitted successors, successors-in-title and
assigns of Grantor and Grantee, as the case may be.

43 Terminology. All personal pronouns used in this Security Deed whether used in
the masculine, feminine or neutral gender, shall include all other genders; the singular shall
include the plural, and vice versa. Titles of articles, sections, paragraphs and subparagraphs are
for convenience only and neither limit or amplify the provisions of this Security Deed, and all
references herein to articles, sections, paragraphs or subparagraphs shall refer to the
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corresponding articles, paragraphs or subparagraphs of this Security Deed unless specific
reference is made to articles, paragraphs, or subparagraphs of another document or instrument.

4.4  Severability. If any provisions of this Security Deed or the application thereof to
any person or circumstance shall be invalid or unenforceable to any extent, the remainder of this
Security Deed and the application of such provisions to other persons or circumstances shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

4.5  Applicable Law. This Security Deed shall be interpreted, construed and enforced
according to the laws of the State of Georgia.

4.6  Notices. Any and all notices, elections or demands permitted or required to be
made under this Security Deed shall be in writing and shall be delivered personally, or sent by
certified United States mail with return receipt requested, postage prepaid, or delivered by local
or overnight courier to the other party at the following addresses:

If to Grantor:

60 Piedmont Avenue
Atlanta, Georgia 30303
Attn: Egbert L. J. Perry

and

Arnall Golden Gregory LLP
171 17th Street, NW

Suite 2100

Atlanta, Georgia 30363

Attn: Jonathan E. Eady, Esq.

If to Grantee: Atlanta Housing Authority
230 John Wesley Dobbs Avenue
Atlanta, Georgia 30303
Attn: Renée Lewis Glover, President and CEO

and,

Atlanta Housing Authority

230 John Wesley Dobbs Avenue

Atlanta, Georgia 30303

Attn: Glora J. Green, General Counsel and Chief Legal Officer

Notices and other communications given as provided herein shall be deemed received (i) if
personally delivered, then on the date of delivery, (ii) if sent by overnight courier, then one
"Business Day" (as hereinafter defined) after depositing such notice or communication with such
courjer service, or (iii) if mailed certified or registered, postage prepaid, on the third (3rd) day
after mailing; provided that the time period for responding to any notice shall not commence
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until such notice is actually received or the date on which recipient refuses to accept delivery.
Grantor or Grantee may change the parties to which notices shall be sent hereunder, or the
addresses to which such notices are to be sent by notifying the other party, at least thirty (30)
days in advance, in the same manner as provided above. A party receiving a notice which does
not comply with the technical requirements for notice under this paragraph may elect to waive
any deficiencies and treat the notice as having been properly given.

4.7  Replacement of Note. Upon receipt of evidence reasonably satisfactory to Grantor
of the loss, theft, destruction or mutilation of the Note, and in the case of any such loss, theft or
destruction, upon delivery of an indemnity agreement reasonably satisfactory to Grantor or, in
the case of any such mutilation, upon surrender and cancellation of the Note, Grantor will
execute and deliver, in lieu thereof, a replacement Note, identical in form and substance to the
Note and dated as of the date of the Note and upon such execution and delivery all references in
this Security Deed to the Note shall be deemed to refer to such replacement Note.

4.8 Time of the Essence. TIME IS OF THE ESSENCE WITH RESPECT TO EACH
AND EVERY COVENANT, AGREEMENT AND OBLIGATION OF GRANTOR UNDER
THIS SECURITY DEED AND THE NOTE.

4.9  Gender: Titles; Construction. Within this Security Deed, words of any gender
shall be held and construed to include any other gender, and words in the singular number shall
be held and construed to include the plural, unless the context otherwise requires. Titles
appearing at the beginning of any subdivisions hereof are for convenience only, do not constitute
any part of such subdivisions, and shall be disregarded in construing the language contained in
such subdivisions. The use of the words “herein.” “hereof,” “hereunder” and other similar
compounds of the word “here” shall refer to this entire Security Deed and not to any particular
Article, Section, paragraph or provision. The term “person™ and words importing persons as
used in this Security Deed shall include firms, associations, partnerships (including limited
partnerships), joint ventures, trusts, corporations and other legal entities, including public or
governmental bodies, agencies or instrumentalities, as well as natural persons.

410 Modification or Termination. This Security Deed may only be modified or
terminated by a written instrument or instruments intended for that purpose and executed by the
party against which enforcement of the modification or termination is asserted. Any alleged
modification or termination which is not so documented shall not be effective as to any party.

411 No Partnership. Etc. The relationship between Grantee and Grantor hereunder is
solely that of lender and Grantor. This Deed does not create a fiduciary or other special
relationship between Grantor and Grantee. Nothing contained in this Security Deed is intended
to create any partnership, joint venture, association or special relationship between Grantor and
Grantee or in any way make Grantee a co-principal with Grantor with reference to the Secured
Property. All agreed contractual duties between or among Grantor and Grantee are set forth
herein and any additional implied covenants or duties are hereby disclaimed. Any inferences to
the contrary of any of the foregoing are hereby expressly negated.

[Signature on following page]
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IN WITNESS WHEREOF, Grantor has executed this Security Deed under seal as of the
day and year first above written.

GRANTOR:
Signed, sealed and delivered in ,
the presence of: a Georgia limited liability company
Unofficial Witness
By:
Name:
Notary Public Title:

My commission expires:
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EXHIBIT "A"

Description of Secured Property

ALL THAT TRACT OR PARCEL OF LAND lying and being in Land Lot of the
District of Fulton County (City of Atlanta), Georgia, and being more particularly described as

follows:

-73-
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EXHIBIT "B"

Permitted Encumbrances

14
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EXHIBIT D

Form of Memorandum of Option

Record and return to:

MEMORANDUM OF OPTION

For and in consideration of the sum of Ten and no/100 Dollars ($10.00) and other
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
parties hereto, THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA
("AHA"), WESTSIDE REVITALIZATION ACQUISITIONS, LLC, a Georgia limited liability
company ("WRA"), and 303 OAKLAND AVENUE, LLC, a Georgia limited liability company
(hereinafter together with AHA and WRA collectively referred to as "Seller”), whose address is
230 John Wesley Dobbs Avenue, NE, Atlanta, Georgia 30303-2421, hereby grants to CAPITOL
GATEWAY, LLC, a Georgia limited liability company (hereinafter referred to as "Purchaser”),
whose address is 60 Piedmont Avenue, Atlanta, Georgia 30303, the sole, exclusive and
irevocable option to purchase those certain tracts or parcels of land described in Exhibit A
attached hereto and by this reference made a part hereof, together with all improvements,
fixtures, plants, trees and shrubbery thereon and all tenements, hereditaments and appurtenances,
rights, easements and rights-of-way incident thereto (the “Property”). The option herein granted
extends from the date hereof through 12:00 midnight on December 31, 2018. The option herein
granted is governed by the terms and conditions of a certain Option to Purchase Real Property,
dated September ___, 2011, between Purchaser and Seller, which includes Seller’s agreement
not to convey to any third party any interest in the Property or to take any dction or fail to take
any action which would further encumber the Property, including but not limited to, placing any
further liens of any type on the Property, including the lien of any further advances or other
additional debt under any mortgage, or permit any worker’s or contractor’s lien to be placed on
the Property, unless previously agreed to in writing by Purchaser.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of

Option to be executed and sealed by its duly authorized signatory.

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]

[signatures continue on following page]
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SELLER:

THE HOUSING AUTHORITY OF THE
CITY OF ATLANTA, GEORGIA

By:

Renee Lewis Glover,
President and CEO

[Affix Corporate Seal]

Date:

WESTSIDE REVITALIZATION
ACQUISITIONS, LLC

By:

Renée Lewis Glover,
President

Date:




Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]
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303 OAKLAND AVENUE, LLC

By:  Westside Revitalization
Acquisitions, LLC
Its: Sole Member

By:
Renée Lewis Glover,
President
PURCHASER:

CAPITOL GATEWAY, LLC

By: Integral Development LLC
Its: Manager

By: (SEAL)
Its:

Date:




EXHIBIT “F”

Prohibited Uses

Adult book store or any other establishment or business the primary purpose of which is the
distribution, sale, rental or exhibition of pornographic materials; liquor store (other than sale of
beer and wine in a grocery store as permitted by law); amusement arcade, game arcade,
amusement center, commercial camnival, amusement park or circus; bar, discotheque or
nightclub; billiard parlor; bingo parlor; bowling alley; brothel; cult meeting place; funeral parlor,
crematorium or mortuary; head shop; junk yard; massage parlor; off-track betting parlor or other
gambling operation; palm reader or psychic; pawn shop; the sale, rental, repair, storage or
service of automobiles, trucks and/or trailers and recreational vehicles; the storage, display or
sale of explosives or fireworks; any manufacturing, industrial, distilling, refining, smelting or
mining operation; or any commercial agricultural operation.
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OPTION TO PURCHASE REAL PROPERTY

THIS OPTION TO PURCHASE REAL PROPERTY (hereinafter referred to as this
"Option" and/or this "Agreement”), made as of this 16th day of September, 2011 by and among
THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA ("AHA"),
WESTSIDE REVITALIZATION ACQUISITIONS, LLC, a Georgia limited liability company
("WRA"), and 303 OAKLLAND AVENUE, LLC, a Georgia limited liability company ("3030A")
(each of 3030A, WRA and AHA hereinafter, individually with respect to the parcels of Further
Leverage Property owned by it, referred to as a "Seller"), whose address is 230 John Wesley
Dobbs Avenue, NE, Atlanta, Georgia 30303-2421, and CAPITOL GATEWAY, LLC, a Georgia
limited liability company (hereinafter referred to as "Purchaser"), whose address is 60 Piedmont
Avenue, Atlanta, Georgia 30303.

WITNESSETH:

FOR AND IN CONSIDERATION of the sum of Ten and NO/100 Dollars ($10.00) paid
to each Seller as provided herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each Seller, and the additional consideration
set forth herein, each respective Seller does hereby grant and convey to Purchaser for the term
hereof an exclusive and irrevocable option (hereinafter referred to as the "Option") to purchase,
at one time or on a parcel by parcel basis upon the terms and conditions hereinafter set forth,
those certain tracts or parcels of land owned by such Seller and described in Exhibit A attached
hereto and by this reference made a part hereof, together with all improvements, fixtures, plants,
trees and shrubbery thereon and all tenements, hereditaments and appurtenances, rights,
easements and rights-of-way incident thereto (hereafter collectively referred to as the "Further
Leverage Property™).

1. Term. The term (the "Term") of the Option shall commence on the date hereof
and shall terminate on the seventh (7"1) year anniversary of the Grant Close-Out Date as defined
in the Amendment to Revitalization Agreement (the "Amendment") dated September 16, 2011,
between Purchaser and AHA. With respect to any portion of the Further Leverage Property for
which the Option has not been exercised prior to 5:00 P.M. Eastern Time on the last day of the
Term, the Option and this Agreement shall at that time lapse and be of no further force or effect,
the Option Payment shall be retained by Seller, and neither Purchaser nor Seller shall have any
further rights or obligations hereunder.

2. Option Payment and other Consideration. Purchaser shall pay to each Seller an
amount (the "Option Payment") equal to Ten Dollars (§10.00) as part of the consideration for the
Option. As further consideration, Purchaser and AHA have made mutual promises to one
another pursuant to the Amendment. The parties hereby acknowledge payment and receipt of
the Option Payment as of the date hereof.

3. Exercise of Option. Purchaser may exercise the Option at any time and from time
to time commencing on the Grant Close-out Date, and continuing during the Term and only by
the delivery of written notice to AHA, at the address of Seller hereinabove set forth, of
Purchaser’s election to exercise the Option (the "Exercise Notice"). The Exercise Notice shall (i)
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designate the portion of the Further Leverage Property that is the subject of such Exercise Notice
(the "Exercised Property™), and (ii) set forth the calculation of the Purchase Price (as hereinafter
defined) applicable to such Exercised Property. In the event that the Option is exercised, the
closing of the purchase and sale of the Exercised Property shall occur at a time and place
determined by Purchaser and AHA, but in any event on or before a date ninety (90) days
following the date of the Exercise Notice (such date hereinafter referred to as the "Closing”).
Upon exercise of the Option, this Agreement shall constitute the agreement between Seller and
Purchaser for the sale and purchase of the Exercised Property.

4. Purchase Price. The purchase price for each parcel of Exercised Property shall be
calculated in accordance with the appraisal and purchase price determination process set forth in
Section 2(c) of the Amendment (the "Purchase Price"). which is incorporated herein by this
reference. The Purchase Price for the Exercised Property shall be paid by an Owner Entity (as
defined in the Amendment) at the applicable Closing therefor, at the election of Purchaser, either
(i) in cash or by cashier’s or certified check payable to the order of Seller or by wire transfer to
Seller’s designated account, or (ii) by delivery of a promissory note ("Promissory Note") in favor
of Seller in the amount of the Purchase Price and in the form attached hereto as Exhibit B and by
this reference made a part hereof. The Promissory Note shall be secured by a purchase money
deed to secure debt encumbering such Exercised Property which is granted by the Owner Entity
in favor of the applicable Seller in the form attached hereto as Exhibit C and by this reference
made a part hereof.

5. Representations and Warranties of Seller. Each Seller hereby represents and
warrants to Purchaser that Seller has the right, power and authority to enter into this Agreement
and, subject to the issuance of the approvals referenced in Section 7 below, to sell the Further
Leverage Property in accordance with the terms hereof, and Seller has granted no option nor any
other rights to any other person to purchase the Further Leverage Property.

6. Obijections to Title. Purchaser shall have the entire Term to examine title to the
Further Leverage Property. Following the delivery of an Exercise Notice hereunder, Purchaser
may furnish AHA a statement of objections to Seller’s title to the Exercised Property, which
objections, should they exist at the time of Closing, would make Seller unable to convey at
Closing good and marketable title to such Exercised Property as provided for in Section 7 hereof.
Seller shall, after receipt by AHA of such written statement of objections, have thirty (30) days
or until the date of Closing, whichever is later, in which to cure all such objections at Seller’s
expense; provided Seller shall be under no obligation to cure any title objections other than liens
and encumbrances against the Exercised Property that can be removed by the payment of a fixed
sum of money and are either covered by Seller's title insurance policy or created by Seller. If
Seller does not cause such objections to be cured within such time period, then, at Purchaser’s
election, Purchaser may (i) waive such objections and proceed with Closing or (ii) revoke the
Exercise Notice with respect to any parcel of the Exercised Property and neither Purchaser nor
Seller shall have any obligation to proceed to Closing of such parcel. Notwithstanding the
foregoing, Seller shall be obligated and solely responsible for the payment or other satisfaction
and discharge of record at or before the Closing of all liens and encumbrances against the
Exercised Property that can be removed by the payment of a fixed sum of money and are either
covered by Seller's title insurance policy or created by Seller. If Seller fails to remove any such
liens or encumbrances against the Exercised Property, then Purchaser may make payment to
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satisfy any such liens and encumbrances and deduct the amount of such payment from the
Purchase Price. If Purchaser does not timely provide the aforesaid statement of objections,
Purchaser shall be deemed to have waived its right to object to the status of Seller’s title to the
Exercised Property. Seller shall, at or prior to Closing, pay all taxes and assessments which
constitute a lien against the Exercised Property (other than those not then due and payable) and
pay all indebtedness secured by the Exercised Property to the extent created by or consented to
by Seller and obtain cancellations of all security instruments affecting the Exercised Property
relating to such indebtedness.

7. Closing and Convevance of the Exercised Property. At each Closing, each party
shall execute and deliver all documents necessary to effect and complete the terms of this
Agreement. Seller shall convey to the Owner Entity designated by Purchaser, by limited
warranty deed, good and marketable fee simple title, insurable as such by Chicago Title
Insurance Company, or by another title insurance company licensed to do business in the State of
Georgia and selected by Purchaser, at standard rates, subject only to (i) real estate ad valorem
taxes and assessments not yet due and payable, (ii) general utility easements of record servicing
the Exercised Property, (iii) such other exceptions as were listed in the deed pursuant to which
AHA or its affiliate originally acquired title to such Exercised Property, and (iv) other exceptions
to title as Purchaser shall have approved. Notwithstanding anything herein to the contrary,
Seller's obligation to convey the Exercised Property to the Owner Entity pursuant to the terms of
this Agreement shall be subject to and conditioned upon AHA or its affiliate having a
membership interest in such Owner Entity in accordance with the Section 2(c)(iii) of the
Amendment. The parties acknowledge that in accordance with the Amendment Seller's
obligation to transfer and convey the Exercised Property to an Owner Entity (1) is subject to
approval by AHA’s Board of Commissioners and (2) may be subject to HUD imposed deed
restrictions, if any, as may be applicable to such parcel. AHA shall submit the contemplated
conveyance of the Exercised Property to its Board of Commissioners for approval within two
months following exercise by Purchaser of its purchase rights hereunder. In the event such
approval by AHA's Board of Commissioners is not obtained within sixty (60) days following
Purchaser's exercise of the Option with respect to any parcel of Exercised Property, Seller hereby
grants to Purchaser, for and in consideration of Purchaser's agreement to pay to Seller the sum of
Ten Dollars ($10.00), a reinstatement of Purchaser's Option to purchase such parcel of Exercised
Property for the balance of the Term hereunder.

8. Closing Costs and Prorations. Purchaser shall pay all of its closing costs
including, without limitation, the cost of title insurance. Seller shall pay the cost of any title
clearance documentation required to convey title pursuant to Section 7 hereof. All ad valorem
taxes and annual special assessments and charges for the calendar year of Closing shall be
prorated as of the date prior to Closing. If the Closing shall occur before the tax period is fixed
for the current tax year, such taxes shall be apportioned on the basis of the tax rate for the
preceding tax year applied to the latest assessed valuation. Should the actual assessment of such
taxes for the year in which the Closing is consummated be different than the amount used as the
basis for such proration, Purchaser and Seller, promptly upon receipt by either of them of the
notice or bill for such taxes, shall make the proper adjustment so that such proration will be
accurate, based upon the actual amount of such taxes. Payment of any such adjustment shall be
made promptly to Seller or Purchaser, whichever shall be entitled to such payment, by the other
party.
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9. The Possession of Exercised Property. Seller shall deliver possession of the
Exercised Property to Purchaser at the time of Closing.

10. Survey. Purchaser, at Purchaser’s sole cost and expense, may obtain a survey
showing each parcel of Exercised Property to be conveyed under this Agreement. Any such
survey shall form the basis of the legal description to be used for a quit claim deed conveyance
by Seller to the Owner Entity of such Exercised Property in the event the record legal description
differs from the legal description resulting from such survey.

11.  Brokerage Commissions. Each party hereto represents to each other party hereto
that it has not engaged any broker or agent in connection with this Agreement and each party
hereby agrees to indemnify the other party and hold the other party harmless against all liability,
loss, cost, damage and expense (including but not limited to attorneys’ fees and costs of
litigation) said other party shall ever suffer or incur because of any claim by any such broker,
whether or not meritorious, for any fee, commission or other compensation with respect hereto
resulting from the acts of the other party.

12. Notices. All notices, demands or requests required or permitted to be given
pursuant to this Agreement shall be in writing and shall be deemed to have been properly given
or served and shall be effective upon (i) deposit in the United States mail, postpaid and registered
or certified with return receipt requested, (ii) hand delivery to the recipient, or (iii) delivery by a
commercial overnight delivery service (e.g. FedEx or UPS) with evidence of receipt; provided,
however, the time period in which a response to any notice, demand or request must be given
shall commence on the date of receipt by the addressee thereof, rejection, or other refusal to
accept or inability to deliver because of changed address of which no notice has been given, shall
constitute receipt of the notice, demand or request sent. Any such notice, demand or request
shall be sent to the respective addresses set forth in the introductory paragraph of this
Agreement.

13. Inspection. Commencing on the date hereof and continuing as long as this
Agreement shall remain in force, Purchaser shall have the right to go on the Further Leverage
Property personally or through agents, employees and contractors for the purpose of making
boundary line and topographical surveys of same, soil tests and such other tests, analyses and
investigations of the Further Leverage Property as Purchaser deems desirable; provided that any
results of any environmental testing of such property shall not be delivered to Seller without a
prior written request by AHA. Purchaser shall pay all costs incurred in making such surveys,
tests, analyses and investigations. Purchaser shall restore the Further Leverage Property to
substantially the same condition as existed prior to any such testing. Purchaser shall indemnify
and hold harmless Seller from all damages and claims arising from Purchaser’s exercise of its
rights under this Section 13. Purchaser must provide an oral report of the conclusions, but may
not communicate specific concentrations of any environmental test results regarding the Further
Leverage Property unless and until specifically requested in writing by AHA. Draft Phase Il
reports or other reports for the Further Leverage Property containing environmental test results
must be provided to AHA or AHA’s environmental counsel upon written request by AHA.
Following review of any draft report(s), AHA or its environmental counsel may provide
comments to Purchaser and to the environmental consultant who drafted the report. Neither
Purchaser, nor any consultant or contractor hired by Purchaser may contact any environmental
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regulatory agencies or governmental authorities with jurisdiction over the Further Leverage
Property to discuss the Further Leverage Property without first receiving prior written approval
from AHA, unless required by law or in exigent circumstances. Notwithstanding the preceding,
Purchaser and any consultants or contractors hired by them may respond to questions about their
activities on the Further Leverage Property from, and may disclose confidential information to,
environmental regulatory agencies or governmental authorities with jurisdiction over the Further
Leverage Property if required by law or in exigent circumstances. If any such response to
questions or disclosure is made, AHA must be immediately notified orally or in writing. Any
inquiries to Purchaser, or any consultants or contractors hired by Purchaser, by any
environmental regulatory agencies or governmental authorities with jurisdiction over the Further
Leverage Property about the Further Leverage Property must be immediately referred to AHA or
AHA’s environmental counsel.

14. Condition of the Further Leverage Property: Condemnation. If all or any portion
of the Exercised Property shall be damaged or taken by exercise of power of eminent domain
prior to Closing, then Purchaser may elect (i) to revoke the Exercise Notice with respect to any
parcel of the Exercised Property, and if Purchaser so elects then neither Purchaser nor Seller
shall have any obligation to proceed to Closing of such parcel or (ii) to consummate this
transaction with full entitlement to receive any such insurance as is paid on the claim of loss or
condemnation award as may be paid or payable with respect to such taking. Seller shall give
Purchaser written notice that such damage has occurred or such taking is threatened or
accomplished, and such notice must be given within five (5) business days after Seller learns of
such damage or taking. Purchaser’s election under this Section shall be exercised by written
notice to Seller given within thirty (30) days after receipt of written notice from Seller that such
damage has occurred or such taking is threatened or accomplished; failure of Purchaser to so
notify Seller shall be deemed to be an election of clause (i1) above.

15. Default by Seller. In the event that Seller defaults in the observance or
performance of its covenants and obligations hereunder or breaches any representation or
warranty of Seller contained herein, and such default continues for the lesser of (a) ten (10)
consecutive days after the date of written notice from Purchaser demanding cure of such default
or (b) until the date of Closing, and provided that Purchaser 1s not in default hereunder and that
all conditions to Seller’s obligations hereunder have been satisfied, then, Purchaser’s remedies
shall include, but are not limited to, the right to seek specific performance of Seller’s obligations
hereunder. All parties hereto agree that the rights granted hereunder to Purchaser are of a special
and unique kind and character and that Purchaser’s rights hereunder may be enforced by an
action for specific performance and such other equitable relief as is provided under the laws of
the State of Georgia.

16.  Default by Purchaser. If Purchaser fails to perform its obligations under this
Agreement and/or to consummate the sale in accordance therewith, then Seller may declare this
Agreement in default, terminate the Option, and retain the Option Payment as liquidated
damages, the exact amount of actual damages being incapable of ascertainment; and in such
event, Seller shall be released from all liability hereunder and this Agreement shall become null
and void.
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17. Miscellaneous.

A. Time is of the essence of this Agreement.

B. This Agreement should be governed by and construed in accordance with
the laws of the State of Georgia.

C. This Agreement may be executed in several counterparts, each of which
shall be deemed an original and all of which counterparts together shall constitute one and the
same instrument.

D. In the event any provision of this Agreement requires judicial
interpretation, it is agreed that the court interpreting or construing the same shall not apply a
presumption that the terms hereof shall be more strictly construed against one party by reason of
the rule of construction that a document is to be construed more strictly against the party who
itself or through its agent prepared the same, it being agreed that the agents of all parties have
participated in the preparation hereof.

E. This Agreement shall survive each separate Closing on the Exercised
Property, but it shall have no further effect with respect any Exercised Property following
conveyance of such property by Seller to an Owner Entity pursuant to this Agreement.

F. This Agreement and the Amendment supersede all prior discussions and
agreements between Seller and Purchaser with respect to the conveyance of the Further Leverage
Property and all other matters contained herein and constitute the sole and entire agreement
between Seller and Purchaser with respect thereto. This Agreement may not be modified or
amended unless such amendment is set forth in writing and signed by both Seller and Purchaser.

G. This Agreement shall apply to, inure to the benefit of, and be binding upon
and enforceable against Seller and Purchaser and their respective successors and permitted
assigns, as the case may be. Purchaser may assign its rights hereunder to one or more Owner
Entities.

H. Purchaser and Seller shall execute and record in the real property records
of Fulton County, Georgia, a Memorandum of Option in the form attached hereto as Exhibit D
and made a part hereof by this reference evidencing the Option in favor of Purchaser for the
Further Leverage Property.

L In the event that the final date for payment of any amount or performance
of any act hereunder falls on a Saturday, Sunday or holiday in which national banks are
authorized to be closed for business in Atlanta, Georgia, such payment may be made or act
performed on the next succeeding business day.

[signatures are on following page]
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IN WITNESS WHEREOQF, the parties have executed this Agreement under seal as of the
date first above written.
PURCHASER:
CAPITOL GATEWAY, LLC

By: Integral Development LLC
Its: Manager

By: M@mﬂsmm

Its:  TRESIDeNT

SELLER:

THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA

By:
Renée Lewis Glover,
President and CEO
[Affix Corporate Seal]

WESTSIDE REVITALIZATION ACQUISITIONS, LLC

By:

o

Renée Lewis Glover,
President

[signatures continue on following page]
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IN WITNESS WHERLEOF. the parties have executed this Agreement under seal as of the
date first above written.
PURCHASER:
CAPITOL GATEWAY.LLC

By:  Integral Development LLC
Its: Manager

A \_-4_/ o -
SELLER:

THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA

i e

; // ; ............ .
e I .
By: /& o Yo i ..\\\“ t ,;“l’l

- . ,{ e Gl K ._......,\llfﬁ “v,

RenéeLewis Glover, SR

President and CEO S (ORPOR, W2 2

E e § R @ e < g © -
. v ==t =
[Affix Corporate Seal] 23 SEAL/ ’o-? 5
- Y, 4 >~
”lfc}fp orpnaner® GQ\\‘\
72,07 Attant®
it

WESTSIDE REVITALIZATION ACQUISITIONS, LLC
By:  Westside Affordable }"i@ing, Inc,
\\«»

Its: Membe‘r'// /[!
By: \% ’ﬁ/ \

Ren’é’% Lewis Glover,
Pfesident and CEO

[signatures continue on following page]
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303 OAKLAND AVENUE, LLC

By:  Westside Revitalization Acquisitions, LLC
Its: Sole Member

By:  Westside Affordablgtousing. Inc.

Its:  Member .~/
Yauti ~.
. \\ //‘/ ".}1 / \\\
By:j X o= cN

. i .
t;}{g’,rxec Lewis Glover,
President and CEO
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EXHIBIT A

Description of Further Leverage Property

On-Site Land:

See attached pages describing the On-Site Land with metes and bounds property descriptions of
all of the land owned by AHA at the site, less and except the parcels that have been conveyed via
ground lease or deed for development. The On-Site Land is intended to be the same as shown on
the surveys/drawings also attached hereto.

9.
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EXHIBIT “A” _ CONTINUED
On-Site Land

SA006OA3
STATE CAPIIOL HOS

A1l thet tract or parcal ul lexd lving #nd Selng In the Clby of Atianta, in

Land Lotz 52 end 33 of the '4d%h Jlatrict af Tyifon County, Georsly, sare

partliculariy doscribed o3 follows:
BLGIMNING «t the nartheas} cor—e? of Fratar S'raet anc Woodwerd 4venus;
and  cunning thence nocth along the roct tidw oY fraser Street, o~d
crutiing falr Streat, » total diztance of four hondred—wighty-zeven (437)
Ioet, more of less, te the northeest corner of Fein ond Froser Streets;
thence west along the north slde af Falr Strewt, four hundrad YorTy-3ix
(445} fwet, morw of lets to Capltol Avenvey thence north along M aest
xide of Capitol Averue <wm hondred fourfeen ((14) Feet, mors or lssxy, To
Cantrél Placs; thence nor*hessteriy slting 'he 3southesst tlce of Centret
Plece, six hundred five end sl tanths (60%.6) feet, morw or lazs, *o
Hunter Strest; thenca eevt siong the scuth sice .af Honter Gdreat, -
fifty-tour and sixteen hundredths (O4,16) Tewt, morw ar leiir, tu the sext
1lde of traser Strual; thance routheosirteriy elong tha southussiwen 3ide
of Huntwr Strest, {3 {toen hundred ten and thirty-twe hundregths (15400,32)
leat, wore or lssz, I propeortyoce or forreriy owmed by Res. francey
The mshar Perking; thences south :rmg the wast Iipe of 1ald proporty, o
hundred {11ty (1900 feft, more or P to Falr Street, therca wetl along
the nor th side of Falr Strest, tifty-1lx and flws Yenths (36.5) feat,
more or lexs, to the palnt vhere the wes? 1los of Connelly Strese, 4
wntended, would Infarsect the nor*h 1°de of Ealr Street, thence wouth,
crossing Fair Streat, and contloving: along #he wvert side of Connally
Strewt, & totsi diztence ©f fewr huegred tlxty-five and siaty-thres
hundredths {(465,6)) fest, morm or less, To Woodwerd Avanue; thencs west
along the nocth sice of Weodwsrd Aversd; thirteen bundrsd jeventy—ine
and elghty~yix hundredths (1379.86) feet, mors or lest, to Franer Sirest,
«t the poiat.of beginning, the 32id erse comorislng the Sluw Clesrance o
Low Rant Hourlng Project dwiigrated sx ¥o. GADOGOOI, wnd known et “State
Cupitol Homms®, :

STATL CAPITOL HOMES EXTENS ROM
GADOGIDS A

All thet trect or parcel of lend lying end Laling in the City of Aflente, In
Lend Lot B3 of the 14in District of tuiten County, Geargla, wmorn garticuleriy
dercribed a3 Toliowa: .
BLGINKING of e routheest corner of ¥ooduaryd Avenve end Tyrry Street,
and running seit slong the sowth 3ide ol Weodward Avenve, crossing Kartin
Street, o lotel distence of mnine hundred heenty~seven acd threa tenths
(927,31 twet, wore or tezy, +to Connally Street; thence South sleng the
weit tlde of Connally Street, thres hundred teenty-two end wight tenths
{322.8) feet, worw oFf Jaxy, Y¢ LoQan Strwst; themge weit alomg the morth
side of Logen Streat, 3ix humdrsd visty-one end heo tenths (E61.2) Twet,
wors or Jezi, fo Kertin Streeb; thenca sorth slong the eas? 1ice of
Farrin Street;, flve and wight teaths (5.B) feet; thence west, crotiing
- Hartin Strest, end continulng In e strelght ine along the rorth liow of
property now of formarly owned by Americen Savings Bark, one hundred
sighty-flve and nine-teaths (165.9) feet, woce or jurs, $0 Fe northoest
corner of sald property; thence $6uth alorg the west Tlm,  Thereod,
Foenty-flve (XF) Jewt, mors or lexs; thencs vyt saventy-—eight (78) Tes*,
wore oc less, tu Terry STreed; thence novth elong the east (lde of Terry
Strewl, three bundred thirty—saven snd (Tve fenths (337.3) Teat, aore or

legs, to Woodward Avtﬂo;, wt the polat of bepinning; seid ared comprising
the 3lus Clearsnca or Low Reett Houtlng Project dwilgnated a1 Ko, CADOSO0N
A end kncwn a¥ "Copito! Howes bxtensien™, .

CONTINUED.. .



{Erandmeat dated Jem 8, ‘60)
ADCIHG TQ GAO0SD0)

By adding to The dascription of Copitot Homes =~ GADUNNI, T™he following
descr lbed real procerty i tuated in ibe Clty of Atlante, County of Feiton,
. State of Geuryls ro—wliti

PARGHL Ko, 11 BEGINNING a® the northwast corner of Fraser Streat snd Rovion
Strast (as §¢ how sxlsta}; running thonce north &iong fhe present eaxt vide of
Freser Street & dlstance of Four Hundred fightesn and Seventy-5ix Mundrecths
[01B.76) feet to the southeast cornar of Woodward Mrurye and Frever Street (a3
It noa exisks)| cunning Thascs eas? slong Tha present south dide of Nuotward
avanue Four Hundred Sixtoen and Twa Tonths (A16.3Y fest to the soyihest
cormar uf Twrry Stroet ond Woodword Avenue {az 1¥ now exlete); rumning thence
south aloag the prosent west clide of larry S¥rest Four Hundred Ninstsen ard
Sixteon Hundredihs (4i%9.16) fewf to the northeez? SOrner of Jearry Street snd
Rowson Straet (as |+ now axists); running thencs st ,amq the present rorth
slde of Rowson Street Pour Hundred Teenty and Soveate fhoat Hundredths
14720,78) fewt %o the northeast corner of freser Sireet and Rewson Strast o
the paint ot beglinalng. -

Tre sbove gosoribed tract of ferd conteing & total of 3738 ared end embracay
4 narrow sivip of lend epproximately Pidbesn (153 fost wides formariy known ef
Jeonlngs Strest or Jennings Alley which wat sbandoned by the City of Atlents,
ws no Songer nocessery nr Bexirsble for streat purposes, by Ordinence sdopted
by Fu foard of Alderman Decambor 3, 1956, ond approwed by Hhe Hayor
Twewmber 5, 1708,

PARCYL Ko. 2: HEGINKING at the present noctheast cormer of frazer Sirest and
Fororisl Drive (a5 1t now existil; running Thencs norih ajony tiee aast »ide af
Frosar Stromt o diztance of Tweo Hunmdewd $iaty-Soven ond bignty Hundredths
(U67 .80 fowt to the South right of-way line of *he Xar*h-South bLxpressvay;
thonce wes?  aloag seld  seoth  right-of-way {ina Fifty-Nine and Thirty
Hundcadths (99, 30) leet, marw of [s33, to the west slde of Fraser Strest,
teoce South slong the wust 3ide aof Freder Strewt lwa Hungred torty-four and
Tuanty Hundredihs (244,200 fewt fo the notthwesd cormer of Koot |41 Drive and
Frazar Stroet; themce wvast along tha norfh side of Yomsrlal Of lve Forty (C)
foet, more or le3%, 70 the point wl pegioning. )

The above deccribed trwct of land containing & ofal of 0.2Z57 acres ind beling
that portlon of Fraser Straet which was shandorad by The Clty of Attants by
Drdinsnce sdopted by the Board -of Aldoimsa Sapiecbar {5, 1998, and approved by
the Keyor Septe-ber {7, 1926,
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LESS AND EXCEPT: (from original Capitol Home Site Legal Description)

{gtate Capitol Hoces)
ALGO mll that trpct or parcel of lend deecribed sw folliowsi
& 9tTip of Lemd L£ive (5} Iewt,. more of lese, 1in width zlong the ceet wide of Frades

Street, baginning st the Northeawt 2oTnmT ol Yoodwmrd dvenuws mnd witending oorin o Hunt sy

Btreet, ¥he wastern bouniary of wxif STTip Teing twedly five (25} Zeel ecast of The Damtiy 14

sf fraver Bireet me it oov exisia,

ALBO ALL 4hat tract o7 peroel ¢f land describad ae follows:

A xtrip of lsnd Flve {5} fewt, moTs 8T jees, in ¥idth along the Yosl f£ice of TIrssur
Btrset begimning st ths Forstwest corner of Teir Btrest and satending Kor th to Burtaer Btreat

ths westsrn bOwndary ©f seid 3tTip Delog twesiy [iTe (2%5) fewt west of Ihs center line af

Frazer Btreel me 1t GDY eIlsts,

CALBO AlLl that STact ©F peroel of lana Sasorived wa Jollowsd
i new strest £ty (503 fe6t in =1d%Th, looated ai the eattern bomdery of tha property
of the Bouming Autharity of the Olty of Atlsnts, baginalag tvo nurdred (200) fees, muTe oF
isss, wosk cf Moore Ttreet snd exlendling Lros Faiy gtrert t0 Euntsr Bireet, being an
extession 6f Soonelly Bureot, l
ALSD All thet tract or paroel of langd descrived ax follows: .
——k wtrip of lapnd {ive (E) foet, more oX lcws, in wiZt: slong the woat alge of Cor=ally
Bt rosty begioaiug i the poyibwest poracy of Woopdsard Aveouo asl Ixtondlag Nerts o ¥Ya iz
Brree:., The wxatern roundsry of smid etrip being twenty Tiwe (25) feer wyal of 1he CSRLST
1tne of {onnally Strest es 1T mow aXidte,
AL90 All that tract or parcsl of lan gdescyibaed ss follcwad
-~ & ®TTLP ©f land five [5) foot, =aTe @I lvss, LIm width sioog the noTth wide of Voodward
Avenue, bugi.n.nzng at tha ncotheast ocrner of Yremer Btreot atd ¢#1tead{og FmstsTly 16
Comnuslly Streol, Tye poOrtbern vounder ¥ ©f sgld at¥lp dbeing teenzy five (2%) feat DOTTY of
tine-gsatex line of Yocdward Aveuue nd it mow eximts.
£197 ALL :b'at. tract gr paroel of jond desgribed as foIlowel R
__ A sizip of lund sewen {7) feexr wide, moTe o los#, mlofz the #x29t side of Kertiln Birest
pe plening st the porthbomet coxmer ©f ¥oodwerd Avonue epd sxtending morth to Falr Burnest,
The rakicsh povodery of eaid 2trif belng Swocaty Tive {25) famet wast cof center line ©f Wartin
Btropt st 1% n&W EXiate,
2LBO ALL tkat traot or paroel of lprd A0 aoTipes as followsy
% Btrip of land sewon K7) foet, more OTr levi, lu widt:, aloog the weet zide of kertic
Stteet, bcginh!ng 81 poripecst ostacr of WoodwaTd hvenue «nd sxtend ing coTIh to Talr Brrmet,
pe wostorn bownmdary of seid sErip belng tvszty five {25} fest west of osoier lice &
Enriip JtTooL e 31t TOW eximss,
ALSC All that tract oF parool of land desurived av Icllowa;
. & mew strevt f£ifty (BC) feet UAn vidih, txteniiag froe Falt Syrest north to Bunter
gtreet , the Bamo being w stZip ¢ land twenty [ive 125) fast wits op #Cn mlie of the OFDVET
line of UBTILE gtroes: r>ojeotsd Zroc Ipe Llotk eouth of Fair Btrest,

411 me substentially snown ot plat saRtechad horeto, t+3els2 Fxhibit Eo. E.

CONTINUED. . .



ALSO LESS AND EXCEPT: (from original Capitol Home Site Legal Description)

AL that trocot of porosl of lacA ly4ng oad boloe Lo Lesd lot 52 «f the 13 Lond
Digsriol of Fultme Couwutly, Georsix, core purticnlerly doporibed 6 Sollowt:

ESCTHMITES xt the porthrmaet {ntermencicon of Eemoriz]l DInrlve and Cepitol doreaes in

the Clty of Atdozss, Ceorpii; lananlieg townods wortbharly slosg tbee $eob etimw S Liaw

of Capitol Avaaus oue busired foear sod doesuty -Uive timdreiths {1{.1'*'.':7») Test W .
LT sevwdwest dlawrt line ol Hellder 8 =v; Wasacs pootheasterly elowg wald routh-
BaBL BLTEDT lime fivs husdred TUOLy-iiuwr and plpEiyenioe buasdezdsza {353.99)

L€ W 8 Jwisl; Meruve serlariy, podiuwzasiooly weel swaellurkly alosg o marved dioc
BSVinG & 1wdius of tweniy-five (25) fect fer e dimusnce of sixty &nd £iSty-five
Lundiedite ((2.55) Tt to @ julal e the vt @irwet Lize of Prwwsr Cerccet; Theses o
sovtherly rlomg puid wect ptirest lizie o bundred TLfty-sine and e€lary—elght
hwsbedily {255, 81 fe=t to the fnlesrewiles ©f 8 Lioc whlud L5 Gon burdred tan

{120} fest sourhtact of and proedled Lo The socstructies centar lime oF Ceorgls

BLg ey Ioect 1-e0l-2(8) At & POLRT ORpUIlie JLETion 334 + 3.7 oo sellt g leuche
o0 exnter lipa; tbowce coutimoasterly aloung satd purollel lice sof sontiousng

&ltag 8 21me WRiGK iR OQe SubDAred btep (1L10) fert coutaswst Gf mnC pariils= To Thy
conrioustiod septler Line of € Forth Dovood Len? U ssid Prelasst far & sotal diete- -
sace Of Itur onsdred WRIFty asd fowr ledths (4 R.%) [rey W U pOrTO Erae st lloe

of Memori{wl Prive 1 8 palat opecite Statiom 37§ + GhlSL o the mowstrestion

CrItes Lidn O Brid Horln Uousyd [ANS,; TUMLUS WEADLY At SLLA AanTTA FTYe:
TidEy-ptee aad etguiy Duatmdihs ($Q.50) Temt dank to the peiat of beglenlmg.

L

ALSC 2L the{ a3t or parcel of lane FOTINSING ob the intersection of o 1l
woirk Lk ome honbred teo (110) Yeat southeeet of and pareilal Lo the ComSLIUANIGR
conter Line of Tmorga Nignway Prajels ¥ -501-0{¥] vith e zext ctrest live
of Fruxer Street 64 6 et oppositle Sta&tion 308 < 9L.0 o9 nald U RTTEILIAD CLRWAD
Itoe; ruzmeleg thegoe pRotharly elong psid erat glreel Line two-hundred CLITy -50vHa
end BiXTy-forr Repdredtha {257.65) feet w2 poiny; Thrnor povthrsoterly sod
oastarly along o wverved line heving s rodine of veeoty [} fewt for s diziwask
of thirt pezine ast forty-ouy bundredshs (%% .51) fest Lo & potot o the souihvzeb
street Tite of Fupvar Sirewt; lesnes sputlioastizrly aloag seid souiibvest sirved lles
three pandred Gassty-six sofd fourteon Dumdirwdtie (325.14) feot to the Zatereestion
o2 & iire vhich 10 thirty-five {3%) fect souidneret of mnd perullel 4o Lo complrvat~
1on center Line &f Hunter Suawet of ssid project; thcmoce sorthwesiely clong s=id
thirty-rive {35) fuos parallel Line Rirty-nics and two tenihe {39.2) feat 1o the
ictersersias of 4 line whigh (s eighty-Tive {83) foet southesct of end parallel
+ the eossyurvetdor cextar liss af satd protecti theloe soulh Vocterly along catd
eigaty-five (04) foot pagsilel line esgbiiy-taree sad, forty t:und:rcd'thg {¥1.490} :‘ecn o 5" '
Foint uppueite Sestlaa 357 + ¥3-53 on tie conx:.mcticuh canter l".w: ol eeld {:mﬁzct:;’.vn...w
morihvesterly a1ong o strsidnt llpe Huirty-—vmr and e*.g;aty-‘fuu: Fusdoedtise (gl:v,) "'fxl
X0 & JAnL ommice Stative X7 T 311 wad on o 1ir e wnlch is mf);rny—tw a-x:: {1ve iv:.:h
'82.%5) feut coatboust of end parslliel e the corsiruclion cemted lige of sald project;
' cive somrth (82.5) foor pacellel llue oo
A

£ -]

Lhence BONTLUWRSTEILY mlung s2id pixt -3 wd

hundred forty-uine and whirty-five busdivdsia 103.35) fevt to i pornt oppocitc Stalloo
jias] N . : Lice «f © sient; Lwease woutsvesterly sleong &
3 SRSTIUCT IUn CEntar nins «f sald prejeat) X

Tt Time sty “an {67.55) feat to ihe iiersesiion of

ralsh vemeven Gid §lxiy-four nundrudide T :
:Q‘S.:j:'-i:gg;:b;:; nundred tos FilD) Preot mowthewst oF bid pn:’—.i'-'.t.‘l. 10 ma c:o—»rzf-ummm
ceater Lhie of eaid prolact ot 8 polat cppoo Lte Jiadion 335 + 50 ca ‘:Jm ccmt..:'u:,‘ .Lo\: N
centagr L2se O taid Projoct; tocuoy Soutbveslesly along said ca bmdred ‘Ln.-. (?:.0) 2ok
pasailel lima rifuy-six =ad tnry~faur mmndredine (55.44) feet Eack. e tha paivt of
' £ty

&
.

:;ﬂ-ﬂzi: chat crdiet or Feriel of lizd SEORNWING e 4t po-thUAe sl mer.exc‘\.‘uh 234 "
Bunter Dhosrs ead kuriin Stiwet Zn the UIny of anlsnts, S g wm:m{mfnu .;mu.v. "y
rlong Y@ swat ouvewt line of rareisz Streci vetes () :’;-cn.. to Xue ﬂbb!{.‘."fﬂ()l‘c?"ﬁ a L
Tioe -daied le thizsy-Tive {35) Tect esurSersw 97 tnd perulizi o9 Y;h,::-f\:a':,rfc'—m, frg?..a-
iy of Tunter Bsrved; theuce pasimsetoriy plowg ¥ald halrhy-Lie (35) foos po:s‘.?-
line o bacdred gixly-esves and fouy wenihe {1G7.%) ress ;c: chver o-;-uj.:srzcng uu:uj: :.m
5T Furter Stomel; thennes soullegsSTesrdy along tald pOuliweel sorpet line oot Dunsly
schy {26k .5) Taat beck B9 ium PUART OF Lowionlag.
w=d r=d on tac siteched mp Iov B2 conelrzaticn

G
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LESS AND EXCEPT:

CAPITOL GATEWAY —PHASE 1 (Pages 7-10)

PHASE I BLOCK A:

ALL THAT TRACT or parcel of land lying and being in Land Lot 53 of the 14™ District of Fulton
County, City of Atlanta, Georgia, and being more particularly described as follows:

BEGENNING at an “X” scribed in concrete at the intersection of the soutberly right-of-way line of
Memorial Drive (variable right-of-way width, 31.5 fect south of the centerline at this point) and the
westerly right-of-way line of Connally Street (apparent 50 fout right-of-way);

Thence along the westerly right-of-way line of Connally Street, South 00 degrees 03 minutes 40
seconds West, 397.85 fect to a 14 rebar with Surveyor’s cap (stamped “Seiler 2388 set at the
inlersection of the westerly right-of-way line of Connally Street and the northerly right-of-way line of

Woodward Avenue (apparent S0 foot right-ol-way);

Thence leaving the westerly right-of-way line of Connally Street along the northezly nght-of-way Line
of Woodward Avenue, North 89 degrees 32 minutes 40 scconds West, 305.41 feet to a Y2 rebar with
Surveyor’s cap (stamped “Seiler 23887) set ut the intersection of the northerly right-of-way linc of
Woodward Avenue and the proposed easterly right-of-way linc of 2 Future Public Street (proposed 30
foot Tight-of-way);
way line of Woodward Avenuc along the proposed casterly
th 00 degrees 21 minutes 54 seconds East, 399.54 feet

set at the intersection of the proposed
of-way line of Memorial

Thence leaving the portherly right-of-
right-of-way line of a Future Public Street, Nor
to a ¥" rebar with Surveyor’s cap (stamped “Seiler 2388™)
easterly right-of-way line of a Fulure Public Street and the southerly right-
Drive;

ay line of a Futurc Public Street along the southerly

Thence leaving the proposed casterly right-of-w
grees 13 minutes 27 seconds Eust, 303.31 feet to the

right-of-way linc of Memorial Drive, South 89 de
POINT OF BEGINNING.

Said tract or parcel of land containing 2.7857 acres (121,345 square feet).

PHASEL BLOCK B:

and being in Land Lot 53 of the 14" District of Fulton

ALL THAT TRACT or parcel of lund lying
articularly described as follows:

County, City of Atlanta, Georgia, and belng more p

DEGINNING at u 147 rebar with Surveyor’s cap set (stamped “Seiler 2388”) at the interscction of the
Southerly right-of-way line of Woodward Avenue (apparent 50 foot right-of-way) and the westerly
right-of-way line of Connally Strect {apparent 50 foot right-of-way);



Continued...

CAPITOL GATEWAY - PHASE I (Pages 7-10)

South 00 degrees O3 minutes 40

Thence aleng the westerly right-of-way hine of Commally Street,
of Conually Street;

seconds West, 28.62 feet to a point on the westerly right-of-way line

Connally Street, Souvth 00 degrees 25
rete at the intersection of the westerly
Street (apparent 50

Thence contimung along the westerly right-of-way line of
ininutes 22 seconds West, 201.50 fect to an “¥" senbed 1 conc
right-of-way linc of Connally Street and the northerly right-of-way line of Logan
foot right-of-way);

of Connally Street along the northerly right-of-way line
of T.ogan Street, North 88 dcgrees 47 minutes 30 seconds West, 305.57 feet to an “X7 scribed m
conerete at the intersection of northerly right-of-way line of Logan Street and the proposed casterly
rght-of-way linc of a Future Public Street (proposed 50 foot right-of-way); :

Thence leaving the westerly right-of-way line

tine of Logan Strect along the proposed easterly right-of-
21 minutes 54 seconds East, 316.11 fest to a 347
at the intersection of the easterly right-of-way
of Woodward Avenuc;

‘Ihence leaving the northerly right-of-way
way line of a Future Public Street, North 00 degrees
rebar with Surveyor’s cap sct (stamped “Seiler 2388
line of a Future Public Strect and the southerly right-of-way line

ed easterly right-of-way line of a Foture Public Street slong the southerly

‘Thence leaving the propos
d Awvenue, South 89 degrees 32 minutes 40 seconds Eact, 305.68 feet to

right-of-way line of Woaodwar,

the POINT OF BEGINNING.

Saicl tract or parcel of land containing 2.2324 acres (97,245 squarc foet).

PHASE 1, BLOCK C:

cing in J.and Lot 53 of the 14% District of Fulton

ALL TIIAT TRACT or parcel of land lying and b
cularly desenbed as follows:

County, City of Atlanta, Georgia, and being more parti
§8°7) at the intersection of the

BEGINNING at a '4” rebar with Surveyor’s cap sct (stamped “Scilex 23
and the southerly right-of-

casterly rght-of-way line of Martin Strect (apparent 50 fuat right-of-way)
way linc of Woodward Avepue (epparcrt 50 foct dighi-of~wazy);

Thence along the southerly right-of-way line of Woodward Avenue, Sonth 83 degrees 32 minutes 40
seconds East, 295.60 feet to a 127 rebar with Survevor’s cap set (stamped “Seiler 238%™ at the
intersection of the southerly right-of-way lme of Woodward Avenuc and the proposcd westetly right-
oi-way line of a Future Public Street (proposcd 50 foot right-of-way);

foway line of Woodward Avenue along the proposed westerly
right-of-way linc of a Future Public Street, South 00 degrees 21 minutes 5 4 seconds West, 315.45 fect
to an “X.” scribed in conorete at the intersection of the proposed westerly right-of-way Lne of a Fuhure
Public Sireet and the northerly right-of-way linz of Logan Street (apparent 50 foot right-ol-way);

Thence leaving the southerly right-o

Thence deaving the proposed westerly right-of-way linc of a Future Public Street along the northerly
right-of-way line of Logan Swest, ‘North 88 degrees 47 minutes 30 scconds West, 20505 feet to an
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e coribed in concrete at the interssction of the northerly right-of~way line of Logan Stureet and the
easterly rght-of-way line of Martin Street (apparent 50 foot right-of-way);

Thence leaving the northerly right-of-way line of l.ogan Street along the easterly right-of~way line of
Martin Street, North 00 degrees 08 minutes (02 seconds West, 2.97 feet to a point on the easterly right-

of-way line of Martin Street;

ence continuing along said sasterly right-of-way line of Martin Street, North 00 degrees 1 minntes
03 seconds Fast, 207.35 feet to a point on the easterly tight-of-way line of Martin Street;

Thence continuing along said easterly right-of-way line of Martin Streat, North 00 degrces 55 minutes
02 scconds East, 101.26 feet 1o the POINT OF BEGINNING. ‘

Said wact or parcel of land containing 2.1317 acies (52,859 fest).

PHASEL BLOCK D1I:

ALL THAT TRACT or parcel of land lving and being in Land Lot 53 of the 14" District of
Fulton County, City of Atlanta, Georgia, and being more particularly described as follows:

BEGINNING at an “X” scribed in comercte at the intersection of the southerly right-of-way line
of Woodward Avenue (appurent 50 foot oght-of-way,) and the westerly right-of-way iine of
Martin Street (apparent 50 foot dght-of-way);

Thenee along the westerly right-of-way line of Martin Street, South 00 degrecs 55 minutes 02
seconds West, 101.29 feet to a ¥:” rebar with Surveyor's cap set (stamped “Seiler 23887);

tbe westerly right-of-way line of Martin Street, South 00 depreess 11

1

‘Thence continuing alang
147 rebir with Survevor’s cap set (stamped “Seiler

rioutes 03 scconds West, 147.44 fect to a
2388™);
s 58 minutes 40

Thence leaving the westerly right-of-way Ine of Martin Street, North 88 degre
'IT”;

scconds West, 102.35 fesl to'a ¥ rebar with Surveyor’s cap set (stamped “Seiler 2388

“Thence North 01 degrees 01 minutes 20 scconds Fast, 70.88 fect to a '&” rcbar with Surveyor's
cap set (starnped “Seiler 23887);

‘Ihence North 88 degrees 58 minutes 40 seconds West, 38.15 feet to a 27 rebar with Surveyor’s

cap set (stamped “Sciler 23887);

Thence North 09 degrees 04 minutes 45 seeonds West, 112.55 feet {o 2 2" rebar with Surveyor’'s

cap sot (stamped “Seiler 23887

Thence South 89 degrees 56 minutes 02 scconds East, 53.95 feet to & ¥ rebax with Surveyor’s

cap set (stamped “Seiler 23887);



Continued...
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Thence North 00 degrees (0 minutes 00 seconds Hest, 27.78 feet to a 27 rebar with Surveyor's
cap set (stamped “Seiler 2388™)
Thence North 90 degrees 00 minutes 00 scconds Bast, 23.60 feet to a %™ rebar with Surveyor’s
cap set (stamped “Setler 2388

Thence North 08 degrees 18 minutes 31 ssconds West, 78.03 feet to a 44" rebar with Surveyor’s

cap set (stamped “Seiler 2388");

Thence South 89 degrees 59 minutes 34 seconds East, 71.89 feet to a 4™ rebar with Surveyor’s
cap s¢t (stamped “Seiler 2388™); :

Thence North 00 degrees 00 minutes 00 seconds West, 8.03 {ect to a 14 rebar with Surveyor’'s
cap sct (stamped “Seiler 2388”) on the southerly right-of-way line of Woodward Avenuc,

Thence along the southerly right-of-way line of Woodward Avenuc, South 89 degrees 19
minutes 13 scconds Bast, 13.80 feet to the POINT OF BEGINNING.

Said tract or parcel of Jand containing 0.6722 acres (29,285 square fest).

Said tracts of land as depicted on ALTA/ACSM Land Tite Survey for GMAC Conumercial
Mortgage Corporation, a California limited partnership, Fannie Mae, its successors and assigns,
Capitol Gateway Parinership 1, 1.P., Urban Residential Finapce Authority, Bank of America,
N.A., The Housing Authority of the City of Atlanta, Georgia, Chicago Title Insurance Company,
AMTAX Holdings 652, LLC AMTAX Holdings 656, LLC, and Protech 2005-C, LLC, prepared
by Seiler & Associates, Inc, bearing seal and certification of Keith R. Seiler, GR.L.S. No. 23 88,

dated September 14, 2005.
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LESS AND EXCEPT:

CAPITOL GATEWAY — PHASE Il (Pages 11-12)

Phase I - Block F:

ALL THAT TRACT OR PARCE] OF LAND lying and being in Land Lot 53 of the 14™ District
of Fuiton County, City of Atlauta, Georgia, and baing morce particularly described as follows:

BEGINNING at a Yeinch rcbar and surveyor’s cap sct (staruped “Seilur #2388 at the
intersection of the southerly right-of-way line of Woodward Avenue (apparent 50 foot right-oi-
way width) and the casterly riglt-of-way linc of Fraser Strest {apparent variable right-of-way
width, 30 fect cast from the centerline at this point).

THENCE along thc southerly right-of-way line of Woodward Avenue, South 89 degrees 43
minutes 34 seconds Fast, 380.84 [oet to a vi-inch rebar and surveyor’s eap sel (stamped ‘‘Seiler
£2388™) at the interscction of the southerly right-of-way iinc of Woodward Avenue and the
proposed westerly ri ghi-of-way ine of realigned Terry Street (proposed 50 foot right-uvi-way).

THENCE leaving the southerly 1ight-of-way line of Woodward Avenue and along the proposed
westerly right-of-way linc of realigned Terry Sucet, South 09 degrees 04 minutes 43 seconds
East, 418.85 feet to a point an the portherly right-of-way linc of Kawson Street (apparent 50 foot
right-of-way), said point being also deseribed us the intersection of the northerly night-of-way
ine of Rawson Street, the proposed wusterly right-of way line of realigned Terry Street and the
asterly right of way line of abandoned Terty Street (ebandunad 36 foot right of way).

THENCE leaving said point and along the northerly right-of-way line of Rawsun Street, North -
%9 degrees S0 minutes 59 seconds West, 406.54 feot to a point,

THENCE along an arc of a aurve to the right a distancc of 79.02 fect {said arc baving & 1adius of
$0.00 feel and being subtended by 2 chord of North 44 dcgrees 34 minutes 19 scconds West,
71.05 fcet) 1o a Y-inch rebar and swy evor’s cap set {stumped “Qeilar §2388™); saud point being
also described as the Intersection of the northerly right-of-way iius of Rawson Street and the

casterly right-of-wuy line of Fraser Strect {apparent vagiable ripht-of-way, 25 feel cast of the
centerling at this point).

"HENCE leaving the northerly right-oi-way line of Rawson Sticet and along the easterly nght-

of-way line of Fraser Street, South 89 degrees 17 minutes 39 seconds hast, 5.00 feel w a Yz-inch
rebar and surveyor’s cap set (stamped “Seiler #IIKKT).

11



Continued...

CAPITOL GATEWAY —~ PHASE II (Pages 11-12)

THENCE continuing along the cesterly right-of-way line of Fraser Grrest, North 00 degrees 42
minutes 21 seconds Eaust, 363.61 feet to the POINT OF BEGINNING.

Said tract or parcel of land comizining 3.9482 acrex (171 983 square feet),

Phasc Il - Block G:

ALL TIAT TRACT OR PARCEL OF LAND lying and being in Land Lot 33 of the 14 District
of Fulton County, City of Atlanta, Gieorgia, and being more particularly described as follows:

COMMENCING at the intersection of the casteriy right-of-way linc of Martin Street (apparent
50) foot total right-of-way width) and she southerly night-of-way line of Rawson Street (apparent
50 foot total right-of~way width).

THENCE along the southerly right of-way line of Rawson Stree?, North 89 degrees 30 minutes
50 seconds West, 33.46 feet to 2 %-inch tebar and surveyor’s cap set (stamped “Seiler #23887),
said point being the POINT OF BEGINNING,

THENCE lcaving the southerly right-of-way line of Rawson Street, South 00 degrees 53 minutes
43 seconds West, 217.41 feet to 2 point on the northerly right-of way line of Intcrstate 20
(varizble nght-ofway width).

THENCE along the nostherly right of-way line of lnterstate 20 along an arc of a curve 0 the
rizbt 2 distance of 78.34 feet (said arc having a radius of 2850.80 feet and being subterxled by @
chord of North 85 degrees 28 minutes 59 scconds West, 78.34 fect) to 2 point.

THENCE continning along the noriherly right-of-way linc of Interstats 20, North 84 degrees 42
minutes 20 seconds West, 48.34 festioa point.

THENCE leaving the northerly right-of-way line of Interstate 20, North 00 degrees (9 minuies

01 seconds East, 207.09 feetio a yinch rebar and surveyor’s cap 5t (stamped “Seiler #23887)
on (e southerly right-of-way line of Rawson Sireel.

THENCE along the southerly right of-way line of Rawson Sirest, South 89 degrees 50 minutes
509 seconds East, 129.08 fect to ihe POINT OF BEGINNING.

Said trect or parcel of land coniuining 0.6271 acres (27,144 syuare feel).
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LESS AND EXCEPT:

CAPITOL HOMES - Memorial Drive Right-of-Wav Extension Pages 13-20)

LEGAL DESCRIPTICN — REQUIRED RIGHT OF WAY (PARCEL 1}

ALL THAT TRACT OR PARCEL OF | AND [LVING AND 2EING IN LAND LOT 52 OF THE 147H
DISTRICT OF FULTON COUNTY, CITY QF ATLANTA, GFORGIA, AND BZING MORE
PARTICULARLY DESCRIBED AS FOLLOW'S:

BEGINNING AT A POINT AT THE INTERGECTION OF THE WEESTIRLY RiGHT IOF WAY LINT
OF MARTIN STREET (APPARTNT 50 FOOT TOTAL RIGHT OF wWaY wWIDTH} ahD THE
MOBRTHERLY RIGHT OF WAY LINE OF MOMORIAL DRIVE (APPARENT RIGHT D WAY
WIDTH VARIES, 31.5 FEET FROM CENTERLINE AT THIS POINT). SAID POINT BEING 25.70
FEET LEFT OF AND OPPOSITE STATION 24+04.22 OF THE CONSTRUCTION GENTERLING
OF MEMORIAL DRIVE ON THE RIGHT OF WAY PLANS FOR CEET-0006-00(879)
PREPARED BY MACGTEC ENGINEERING GND CONSULTING DATED SEPTEMEER 15, 2009

TH=NSE ALDNSG SAID NORT IDELY RIGHT GF WAY LINE OF LERMORIAL OFIVE, MNOR™TH 89
SEGRECES 17 MINUT =S 21 SCOONDS WEST. 68283 FaOT TO A POINT, SAID FOINT BOING
2585 TEET ITFT OF AND QPROSITE S TATION 154 350 SONS TRULSTION
CENTERLING OF MEVORIAL DRWVE ON SALD RIGHT OF wWAY Pualks:

THENCE CONTINLENG ALONG SAID NORTHERLY RIGHT OF WAY LINE OF MEMORIAL
DRIVE. NORTH (D DEGREES 42 MINUTES 2t SECONDS EAST, .00 FEET TO APQOINT,
SAID POINT BEING 26.85 FEET JETT OF AND OPPOSITE STATION 15+33 38 CIF THE

CONSTRUCTION CENTERLINE OF MENMORIAL DRIVE ON SAID RIGHT OF WAY PLANS:

THENCGE CONTINUING ALONS SAID NORTHERLY RIGHT OF WAY LINE OF M=RORIAL
DRIVE. NORTH 82 DEGREES 17 MINUTES 21 SECONDS WEST, 29 80 FEET TC A POINT,
SAID POINT BSING 26 82 FEET _EST OF AND OPPOSITE STATION 15404.14 OF THF
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

THENGE CONTINUING ALONG SAID NORTHERLY RIGHT GF WAY LINEF OF MEMORIAL
DRIVE, NORTH 8t NEGRERS 56 M:NUTES 25 SECONDS WEST, 84.18 TLET TG A POINT,
SAID POINT BEING 2625 FEET LEFT OF AND OPPOSITE STATION =4+20.00 OF THE
GCOMNSTRUCTION CENTERLINE OF MEMORIAL DRIVE CN SAID RIGHT OF WAY PLANS;

—IENGE _EAVING SAM NOR LIS RIGH T OF WAY LN OF MEMORIAL DRIE, NORTH
S REOREES 35 MINUTES 24 SECONUS WEST. 275 FE 1T TG A PO N, S8 2 ZOINT DEING
200 =] LeF i OF AND OPPCSITE STATEOM 14+ 2C.00 OF T SCNS 1RUCTION
AEMTERLINE OF MAERIDRIAL DIRIVE ORN SAID RIGHT OF WAY B1ANS

IHENCE NORTH 76 DEGRELS 852 MINUTES 49 SECONDS TAST, 810 FEET 7O A ROINT,
SAID POINT BEING &2 00 FEET LEFT OF AND DPPDSITE STATION 14+65.00 OF THE
CONSTRUGTHOR CENTERLINE CF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS,

THENCE NORTH 85 DEGREDS 10 MINUTES 41 SECTINDS EAST, 9145 PEFT 70O A POINT.
SAID PONT BEING 50 00 FEET LEFT OF AND OPPQOSITE STATION 158+55.00 CF T '
SONSTRUGTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS,
“HENGE SOUTH D0 DEGREES 42 MINUTES 04 STCONDS WEST 7.0¢ FEET T A POINT,
SAID POINT BEING 43.00 FEET LIFT OF AN OPPOSITE STATION 15-485 00 CF THE
COMNSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF WA PLANS

THENCE SOUTH 89 DEGRELS ©2 MINUTES 04 SECONDS FAST. 1 6O.00 FEET TO A FOINT.

2
SAID POINT BEING 43 00 FEET LEFT OF AND OFPOSITL STATION 17-+15.00 CI THE
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

13



Continued...

CAPITOL HOMES - Memorial Drive Right-of-Wayv Extension (Pages 13-20)

THENCGE NCRTH 00 DEGREES 47 MINUTES 47 SECONDS EAST, 7 (0 FeeT V0 A POINT,
SAJD BOINT BE L'\(_x CD 00 FEET LEFT OF AND OPPOSITE STATION uflg JD r IHE
TONSTRUCTION CENTERLINE OF sALMORIAL DRIVE ON SAID RIGHT OF WAY PLA

THENCE SOQUTE &Y LK_ZS IEES (2 MINLTES 05 SECONDS EAST, 12.00 FEET TO APOINT,
SAID POINT BEING 50,00 FEET LEFT OF AND OPPOSITE JTHT‘JN 17+27.00 OF The
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF Wi\Y PLANS,

THENCE SOUTH 00 DEGREES 47 MINUTES 47 SECONDSWEST, 7 00 F'? TTOAROINT
SAID POINT BEING 4300 FEET LEFT OF AND CPPOSITE STATION 17+27.00 OF THf;
CONSTRUSTION CENTERLINE OF MEMORIAL DRIVE DN SAID RIGHT O}- WWAY PLA

THENGE SOUTH 89 DEGREES 12 MINUTES 06 SZCONDS EAST, 11880 SZET TO A FO'NT.
SAID POINT 2EING 43.00 FERT LEFT OF AND OPPOSITE STATION 18- 45.60 OF THE
TONSTRUCTION CENTERLINE OF MZMORAL GRIVE ON SAID RIGHT OF WAY PLANS!

THENCE SCUTH B2 DEGREES 18 MINUTES 48 SFCONDS EAST 1927 FEET TO APCINT,
SAID PulNT BEING 43 0C FEET LEFT OF AND OFPUSITE STATION 18+85.03 OF THE
CONSTRUCTION CENTERLINE OF MENMORIAL DRIVE ON SAID RIGHT OF WAY PLANS,

THENCE SCUTH 8% DEGREES 25 MINUTES 28 SECONDS BAST, 28157 FEEY TO A POINT,
SAID POINT BEING 42 80 FEET LEFT OF AND OPPUSITE STATIOM 21+46 60 OF THE
CONSTRUCTION CENTERLINE OF MEWORIAL DRIVE ON SAIC RIGHT OF WAY PLANS,

HENCE SOUTH 88 DIGREES 17 MINUTES 47 SCCONDS EAST 2356 TCET TO A SOINT
QQ!D POINT BEING 43 00 FEET LEFT OF AND OPPOSITE STATION 27+70 00 OF THE
CONSTRUCTION CENY ERLH\E OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

THENCE NORTH 47 DEGREES 53 MINUTES 35 SECONDS FAST, 36 67 FEET TO APOINY
ON THE WESTERLY RIGH T OF 'WAY LINE OF MARTIN %TRE&:T SAID POINT BEING 70 00
FEST LEFT OF AND OPPCSITE STATION 21+98.06 OF THE CONSTRUCTION CENTERLINE
QOF MEMORIAL DRIVE ON SAID RIGHT CF WAY PLANS;

THENCE ALONG SAID WESTERLY RIGHT CF WAY LINE OF MARTIN STREET, 30UTH 0o
[DEGRIES 34 MINUTES 223 SECCNDS WEST, 44.30 FEET TO THE RPOINT OF BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 0.23100 ACRES {13,505 SQUARE FEEET)
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Continued...

CAPITOL HOMES - Memorial Drive Right-of-Wav Extension (Pages 13-20)

LEGAL DESCRIPTION — REQUIRED RIGHT OF WAY (PARCEL 3)

ALL THAT TRACT OR PARCEL OF LAND LYING AN BEING IN LAND LOT E3 OF ThE “47H
DISTRICT OF FULTON SCUNTY, CITY OF ATLANTA, GEORGIA AND BENG MORE
PARTICULARLY DESCRIBZD AS FO.LOWS:

BEGINNING AT A POINT AT THE INTERSECTION OF THE FASTERLY R:GHT Cr WAY LiIN:
OF FRASER STREET (B0 FOCT TOTAL RIGKT OF WAY WIHITH. 3C =CET FROIA
CENTERLENZ AT THIS POINT) AND THE SOUTHERLY RIGHT QF WAY LINE OF MEMORIAL
DRIVE (APPAREGNT RIGHT QF WAY WIDTH VARIES, 21 SFEET FROM CENTERUINE AT
THIS POINT;, SAID POINT BEING 27 15 FEET RiGHT OF AND O»20817Z STATION 15-33.49
CQF THE CONSTRUCTION GENTERUINE GF MEMORIAL DRIVE ON THz RIGHT OF WAY
PLANS FOR CSSTR-0006-00(879) PREPARED BY MACTEC ENCGINEERING AN
CONSULTING DATED SEPTEMEBER 15, 2009

THENCE ALONG SAID SOUTHERLY RIGHT OF wWAY LINE OF MEMORIAL DRIVE. STCUJUTH 88
DEGREEZS 17 MINUTES 27 SEFCONDS TAST, 302.84 FZET TO A RPQINT AT THE
INTERSECTION OF SAID SCUTHERLY RIGHT OF WAY LINE OF RAERMORIAL DRIVE AND
THE SOUTHWESTERLY RIGHT OF WAY LUNE OF TERRY STREET (82 FOOT TSTAL RIGHT
OF WAY WIDTH), SAID POINT BEING 38 68 FEET RIGHT OF AND OPPOSITE STATION
*8+36.33 OF THE CONSTRUCTION CENTERLUINEG OF MEMORIAL DRYE ON SAH) RIGHT OF
WAY PLANS;

THENCE L EAVING SAID SOUTHERLY RIGHT OF Way (INE OF MEMORIAL ORIVE AND
ALONG SAID SOUTHWESTERLY RIGHT OF WAY LIND OF TERRY STRETT, SOQUTHGY
DEGREES 04 MiNUTES 43 SCOONDS EAST, 540 FEET TO A POINT, SAID POINT BEING
4200 FEET RICHT OF AND OPPOSITE STATION 18-37.25 GF THE CONSTRUCTION
CENTERLINE OF MEMORIAL DRIVE ON SAID REGHT OF WAY PLANS,

THENCE LEAYING SAID SOUTHWESTERLY RIGHT OF WAY LINE OF TERRY STREET,

NORTH 89 DEGREES 12 MINUTES 06 SECONDS WEST, 28226 FEET TO APOINT, SAID
POINT BEING 42.00 FEET RIGHT &% AND OPPOSITE STATION 1645500 O THE= .
CSONSTRIUCTION CENTFRLUINEG OF MEMORIAL DRIVE ON SAID RIGHT OF wWAY PLANS;

THENCE SQUTH 38 DEGREES 15 MINUTES 16 SECONDS W8T, 36.27 FEET 1O & POINT
QN THE EASTERLY RIGHT OF WAY LINE OF FRASER STREET (30 FEET FRQIA
CENTERUINE AT THIS POINT), SAID POINT B2ING 70.00 FEET RIGHT GF AND OPPOSITE
STATION 25+33 55 OF THE CONSTRUCTION CENTTRLINE OF MEMORIAL DR VE ON SAID
RIGHT OF WAY PLANS:

THENCE ALONG SAID BEASTERQLY RIGHT OF WAY LINE OF FRASER STREET. NORTH 06
DEGREES 42 MINUTES 2% SECONDS FAST, 32 85 FLE T TO THE POINT OF BEGINNING.

SAID TRAST OR PARCEL OF LANDC CONTAINING O 0423 ACRES {1 844 SQUARZE L LET,
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Conftinued...

CAPITOL HOMES - Memorial Drive Right-of-Way Extension (Pages 13-20)

LEGAL DESCRIPTION — REQUIRED RIGHT OF WAY (PARCEL 4

ALL THAT TRACT OR PARGCLL OF LAND LYING AND BEING IN LANG LCT 33 OF THE 127
DISTRICT QF FULTON COUNTY. CITY CF ATLANTA GEORG A AND BZING MORE
PARTICULARLY DESCRIBED AS FOLLOWS

BEGINNING AT A DOINT &7 T UL N KT O sE TRE RGRTHTASTIR, Y R1Gh T OF
WAY L r«l L,i- ‘C—-':\“,"<§"l—l-‘|‘[“’ﬁ TOOT TSTAL ?\‘if;;H’ DAY WIDTHY AL u“"H’_
) ALY RIGHT OF WAY LINE 2OF MEMDRIA L DRIVE (ARPARTNT REAH F YW AaY

e

VWO THWARIES 313 TTET FROM IUNEERLINSG AT THIS PCMT SALL ;:.z;;\rNT H,L‘—p.;x':. ME T
»-'—-‘ET RIMCERN :_ —‘JD Pf’w_,l*E [TATION 16-85 2 O THI QOGS TR '7””*')\

CENTLORLE INE OF &Lrw MRLAL DN L- \J CTHE ZCHT OR WAY PLANS SO COSOTRE. 000
.}LM PSSR I A \F- CEY MACTED CHOINEE NG AU CONSULTING (A0 SIPTIMBLR

eIt \“]"

THENCE LEAVING SAID NORTHEASTERLY RICHT OF WAY L'NE GF TERRY STREET AND
ALONG SAID .suum R_Y RIGHT O Wway LiNE Ok MEMCRIAL DRIVE, SOUTH 88
DEGREES 17 MINUTES 21 SECONUS EAST, 317 85 FEET TO A POINT AT THE
INTERSECTION SAID SOUTHIRLY RIGAHT OF WAY LINE DF EMORIAL DRIVE AND THE
WESTERLY RIGHT OF WA LINE OF MARTIN §1REET (5 SO0T TOTAL RIGHT GF WAy
AT HD SAID POINT BEING 37.30 FEST RIGHT OF AND OPPDEITE STATION 21+88.92 OF
Ti IE CONSTRUCTION CENTERLING OF MEMORIAL DRIVE ON SAID RIGHT OF WAY
DL_ANS:

THENCE LEAVING SAID SOUTHIZRLY REGHT QT WAY LINE OF 82 Fl‘-.%")p PAL DRIVE AND
ALONGE SAID WESTEREY R '1"{‘ YEONAY UINT OF MARTIN STRIZET, 50U TH (.' O DEGREFS
06 MINUTES C2 STOOMDS WEST, 27 .70 FEET 70 A POINT, SAID POINT BEING 65 00 FLL i
HIGHT OF AND DOPPOSITE STATHON 27409 25 OF THE CONSTRLDCTTION E:'\J"i :._{L.XN._ or
MG ORIAL GRIVE GN 3400 RIGE T OF WAY PLANS,

THENCE LEAYIING SAID WESTERLY RIGHT OF WAY LINE OF MARTIN STREET NORTH 27
DEGREES 02 MINUTES ¢ SRCONDE \.*v.__ST 3721 TEET TO APQOINT, SAID POINT BEING
42.00 FEET RIGET OF AND OPPOSITE S .T O\I 21+7C.C0 OF THEF CONSTRUCTION
CENTERLINE GF MEMORIAL DRWE ON SA&D RIGHT OF WAY PLANSG,

THENCE NORTH 83 DEGREES 12 MINUTES 38 SECONDS WEST, 4.¥< FE‘-"‘ TO A SOINT
SAID POINT HEING 4200 “FE'T RIGHT OF AND GPPOSTE TAT!ON 21+55.26 OF THE
CONSTRUCTION CENTERLINTG OF MEMORIAL DRIVE ON 5 RIGHT CvF“ WAY PLANS;

THENCE NORTH 83 DEGREES 0 MiINUTES 05 SECONDS WEST, 18 50 FFET TO A POINT,
SAID POINT BLEING 22.0CG FEET R!CHF OF AND QPPQSITE STATION 21+46.60 OF THE
CONSTRUCTION CENTERLINE CF MFUORIAL DRIVE ON SAID RIGHT OF WA PLANS

THTNGE RNOTRT~ 8% DISREET 28 MINUTES P8 RECONDE A=ET. a TrET va APDNT
O THT RO =ASTERLY RIHT OF WAY LINE OF TERKEY 81 —\l*-‘-T S0 POINT RE HW
S200 FRET RBHT OF AND O7POC C>i L S ATIOM 7 U 82 OF H' ,drm.l—\* TN
OENTER INE O MOMOTAL DORIVE CH SAHL BIGST OF WAY BPLM

FHENCE ALONG S&10 MORTHEASTIRLY RIGHT OF WAY LINE OF TERRY STREET,
NORTH 09 DEGREFS 04 MINUTES 43 SECONDS WLST, 535 FFET 70 THE PAINT OF
BEGINNING

SAID TRAGT OR PARCEL Of { AND CONTAINING O C4AZE ACRFES 7,864 SGQUARE FEET).
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Continued...

CAPITOL HOMES - Memorial Drive Right-of-Wayv Extension (Pages 13-20)

LEGAL DESCRIPTION — REQUIRED RIGHT OF WAY (PARCEL 5)

AL FHAT TRACT OR PARCLL OF L»l.u* YING AND BEING IN LAND LOT £3 OF THE 1474
BISTRICT CF FULTON COUNTY, C:TY OF ATLANTA, GEO R\:p'A AND BEING NMORE
TPARTIGULARLY DFSCRIBED AS FOLLO".’&" S

BEGINNING AT A POINT AT THE INTERSECTION OF THE EASTERLY RIGHT OF W ;\Y IN=
OF MARTIN STREZT (30 FOOT TOTAL RIGHT OF WAY WIDTH) AND THZ SOL}THE.

RIGHT OF WAY LINE OF MEMORIAL DRIVE FAPRPARENT RIGHT CF WAY WID™™M VAR! FQ
315 FEET FROM CaENTERLINE AT THIS BPOINT), SAID RPOINT BEING 37 22 FRIIT RIGHT OF
AND OFPOSITE STATION 22+48 92 OF THEF GONSTRUCTION CENTERLINDG OF M:MUK!AL
DRIVE ON THE RIGHET OF WAY PLANS FOR CSST-0008 \JO'S"Q) PREPARFD BY MACTEC
ENGINEERING AND CONSULTING DATED SEPTEMEER 15, 2008

FHENCE ALONG SAID SCUTHERL Y Ri (.:HI OF WAY | INE OF MEMORIAL DRIWE, SGUT'H 8¢
DEGREES 17 MINUTES 21 SECONDS FAST, 155 83 FEET 70 A FOINT SAID FOINT BLING
3702 FEET RIGHT OF AND OPPOSITE STATION 24 +04.245 CF THE CONSTRUCTION
CENTERLINE OF MEMORIAL DRIWEI ON SAID RIGHT OF WAY PLANS:

SHITNOE CONTINUING ALONG SalD SOUTHZRLY S0GHT OF ”1 AY LINE OF MEZMOR AL
CRIVE 300 H 80 DEGREES 13 MENLITES 27 SECONDS DAST ‘1_) £ D'Fi PO APOINT
AT T=E R = REZSTION OF SAID )\ JRERE ™ "’J‘o?‘T OF ,v-*‘r L3 DF MM ORIAL DRIVE

ANC THE W tFT’? VORISHT OF WAY LINE OF NG S1ass’ (50 TOLT TCTALRGHT OF
AN WIDT L SAO POINT 52 NG ;J) FOTT SIEE T OF ANMD OER0SH B S1ATION
232030 uf' » H_ CONSTRUC HON CENTORL NG OF JATMORIAL =0vE SN Salld RIGHT Cr
WAY PLANE

~

THENCY LEAVING SAID SOUTHERLY RIGHT OF v AY LINE OF MEMORIAL DRIVE AND
ALOMNG SAIDWESTERLY RIGHT UF wWaY HINE OF KING STREET, SOUTH 62 DEG L 44
BAINLITES 30 SECONDS ZAST, 1123 FEET TO A POINT. SAID POINT BEING 42.0C FEET
RIGHT OF AND OPPOSITE STATION 25+ 30,55 OF THE CONSTRUCTICN C _NTF*\L!N“ OF

SAERAORIAL DRIVE ON SAID RIGHT OF WAY PLANS,

THENCE LEAVING SAID WESTERLY RIGHT OF WAY LINE OF KING STREET, NORTH £9

DEGRESS 12 MINUTES 38 SECONDS WEST. 245,65 FEET TO A POINT, SAID POQINT BEING

-12 0C FEET RIGHT OF AND OFPOSITE STATION 22+85.00 OF THE CONSTRUTTION
ENTERLINE OF [WEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

| HENCE SOUTH 58 DEGREES 01 MINUTES 48 SECONDS WEST, 228U FEST "0 A POINT
ONTHE BAGTERLY RIGHT OF WAY LINE OF MARTIN § 1 REET, SAIL FOINT BEING 65.00
SEET RIGHT OF AND OPPOSITRE STATION 22+49.26 OF THE CONSTRUCTION
CENTERLINE OF MIMORIAL DRIVE ON SAID RIGHT OF WAY BLANS;

THENCE ALONG SAID CASTERLY RIGHT OF WAY LINE OF MARTIN STREET. NORTH 0D
CEGREES 06 MINUTES 02 SECDONIDS £AST, 27.77 FFET TO THE POINT OF BEGINNING.

SAID TRACY OR PARCEL OF LAND CONTAINING 0.2408 ATRES {1 P SQUAREZ -1
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Continued...

CAPITOL HOMES - Memorial Drive Right-of-Way Extension (Pages 13-20)

LEGAL DESCRIPTION - REQUIRED RIGHT OF WAY (PARCEL 6)

ALL THAT TRACT DR PARCED OF CAND LY'NG AND BEING IN LAND LOG S2 OF THE 14TH
DSTRICT QF FULTON COUNTY, CITY U= ALLANTAL GECORGIA, AND BF NG MORE
DPARTICUHARLY DESCRIBED AS FOLLOWS

L, a0

THENCGE ALONG SAID EASTERLY RIGH OF WAY LINE OF MARTIN STREET, NQRTH 00

DIGREESS 34 MINUIES 23 SECONDS CAST, 44 24 FERT 7O A PGINT, SAID POINT BEING

70 0C FEET LEFT OF AND OPPOSITE STATION 22+ 49.08 OF THE CO‘\!QTRUCTION
CENTERLUINE CF MEMORIAL DRIVE ON SAID RIGHT QF WAY PLANS

THENCE LEAVING .,/\I!) EASTERLY RiGHT CF WAY LINE OF MARTIN STRZETY, SOUTH 37
NEGREES COMINUTES 43 SECONDS EAST, 2447 FEET TO A POINT, SAID POINT BEING
43.00 FERET LEFT OF ‘\NL) OPPQOSITE STATION 22+70 00 OF THE CONSTRUCTION
CENTZRLINE OF MEMQOR AL DRIVE ON SAID RIGHT OF WAY PLANS;

THENCE SCQUTH 89 DEGREES 52 MINUTES 38 SECONDS EAST, 185.00 FEEY TO A POINT,
SAID POINT BEING 43.0C FEET LEFT OF AND OPPOSITE STATION 24-3500 OF THE
CONSTRUCTION CENTERLINE OF BMEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS;

THENCE NGRTH 00 DEGREFS 47 MINUTES 16 SECONDS EAST, 12,00 FERET 10 A POINT.
SAID F’OINT BEING 35.00 FEET LLFT OF AND QPPOSITE STATION 24+35.0C OF THE
CONSTRUCTION CENTERLINE OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS

THENCFEF SQUTH 88 DEGREES 12 MINUTES 38 SECONDS EAST, 10.00 FEET TO A POINT,
SAID POINT 8FING 5500 FEET LEFT OF AND OPFOSITE STA ll SN 2444500 CF THE
CONSTRUCTION CERNTSHEINE OF MEMORIAL DRIVE ON SAH) RIGAHAT OF WAY PLANS

THENCE SO H 0D DEGREES 47 MINUTES 16 SFCONDS WIST, 12.00 FEET 7O &4 POINT,
SAID POINT LGEING 43.00 FEET LEFT OF AND CPPOSITE STATION 24-45.00 COF THE
CONSTRULTION CENTERLINE OF MEIGRIAL DRIVE ON SAID RIGHT OF VWAY PLANS:

THENMCE SDUTH 89 DEGREES A2 MINUTIS 38 SECONNS FAST, 43500 FEET TG A POINT.
SAHY POINT BEING 23.00 FEL T LEFT OF AND OPPOSITE STATION 26+80 00 CFR THE
CONSTRUCTION CENTERUINE OF MEMODRUAL DRIVE ON SAIN RIGHT OF WAY PLANS;

[HENCE NORTH 48 DEGREES 30 MINUTES 32 SECONDS EAST, 40.88 FEET T A POINT
ON THE WISTERLY RIGHT OF WAY LINE OF CONNAILY STREET (APPARENT 50 FOO1
TCPAL RIGHT OF WAY WIDTH; SAID Pk)tN BEING 59.97 FCET LEFT GF AND OPPOSITE
STATION 20+10.72 OF M'HE CONSTRUCTION CENTERLINE OF MEMORIAL ORIVE GN SAID
RIGHT OF WAY PLANT;

TH#i-NCC ALONG SAID WESTERLY RIGHET OF WAY LINE G CONNALLY STREET, SOUiH
00 DEGREES 489 MINUTES 17 SECONDSE WEST, 43.88 F&RCT IC) /\ POINT AT THIE
INTERSECTION OF SAID WESTERLY RIGHT OF WAY LINZ OF CONNALLY STHEEET AND
SAID NORTHERLY RIGHT CF WAY LINE OF MEMORIAL DRIVE, SAID POINT SFING 2618
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Continued...

CAPITOL HOMES - Memorial Drive Right-of-Wav Extension (Pages 13-20)

FEET LEFT OF AND OPPOSITE STATION 29+10.70 OF THE CONSTRUCTION CENTLRLINE
OF MEMORIAL DRIVE ON SAID RIGHT OF WAY PLANS:

THENCE | FAVING SAID WESTERLY F\}S T OFWAY LUINE OF CONNALLY STREET AN
ALOHNG SAID NORTHERLY RIG '-1| Oi— ‘.w 1N'" Or MEMORIAL DRIV, NOR'TH 88
DEGREES 13 MINUTES 27 SEC WEST, 500.30 FEST TO A POINT, SAID 2OINT BEING

I,

2598 FZET LEFT OF AND (.JP”’JS;T’- QTATI"N 25+04 40 CF THE ,CJI\NIR_.«TIUN

S

CENTERLIN OF MCMORIAL DRIVE On SAID RiGHT OF wiAY PLANS;

THENCE CONTINUING ALONG SAID NORTHERLY RIGHT O WAY LiNE OF MEN OPIAL
DRIVE, NORTH 89 DEGREES 17 MINUTES 21 SECONDS W._ T,A00AB FREET TO THE
POINT OF BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 0.276% ACRES (12,083 SQUARE FEET)
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Continued...

CAPITOL HOMES - Memorial Drive Right-of-Wav Extension (Pages 13-20)

LEGAL DESCRIPTION — REQUIRED RIGHT OF WAY {(PARCEL 7)

ALL THAT TRACT CR FARCEL OF LAND L YING ANO SEING N LANDLCT 53 OF THE “37H
LISTRICT OF FULTON COUNTY, CITY OF ATLANTA, GEORGIA AND BEING MORE
PARTICULARLY BESCRISED AS FOLLOWS

BEGINNING A1 2 POINT AT THE INT=R8=-0T0ON OF 7~C 50U rHER_Y RGHT G5 WiAY
INE D5 2 f:M'"’le ORIVE (APPARDNT RIS 1T O wWAY WINTH YARIES 285 FE:T FRGW

t

CENIZRLND &1 HH‘ F—’f.)l\h)/—-ND THOWESTIRLY RUCHT CF W 'Y LIMNE OF CORMALLY
STRECT(SNSSLT TS AL ¢ IZ“HT DWW ey VI R SAID POINT BRING 47.91 FEET RIGHT
(b AND ")f F u‘.!TE ng 28+-30 88 OF THE 1 )’\!‘«TR JCTICN CENTERLING 0=

MEMORIAL DRIVE QN THE r-’R_,H OF WAY PLANS - OR CESTR-0006 DOE7O} PREPARED
BY MACTEC ENGINERERGNG AND CONSULTING DATED SERTEMZER 18 2628,

TRENCE ALONG SALWESTLRLY RIGHT O way LIND OF CONMAILY STREZET, 50UTH
00 DECGREFS QU VINUTES 40 SECANLSWEST, 2500 "’_ T O A POINT, SAID POMNT
BEING €5 00 “EET RIGHT OF ANG CPPOSIIE STATION 28+03.17 CF |-k CONSTRUCTION
CONTERUING O- MEMORIAL DRIVE ON SAID RISHT OF WaY PLANS,

THENDT  2AMING SAID WESTER ¥ RIGAY OF wWAY _INE OF CiON'\ALL v ETRIET NORTIH

CHLEGREZE BE WINDG E -Jf. SRCONCS WEST, 22,07 Pkl 7 ’) ACGINT OGN THE

SOUTHERLY SUGHT CFOWWAY LINE OF MEMORIAL DRIVE. 5 ;m DPONT BEQNU 4% 82 =2

RIGHT OF AND OPFOGTE STATRDN 2846700 OF THZ CONSITRUCTION SINTIRLINE CGF
KMERGRIAL DRIVE DN SAID R GHT OF WaAY =1 ANS;

THENCE ALONG SAKD SOUTHERLY RIGHT OF WAY LINC OF MEMORIAL DRIVE, SOUTH #9
DEGRIES <3 MINUTES 27 SECONIS EAST, 34 88 FEET TQ THE POINT OF BEGINNING.

SALTRATT OR PARCEL OF LAND CONTAINING 0 G092 ACRES (403 SQUARE FEET).

Notwithstanding anything to the contrary set forth in this Option AHA makes no warranty or guaranty of
title to the Property described in the foregoing Legal Description and hereby expressly discloses the
following potential adjustments to said Legal Descriptions: (i) any tract or parcel previously conveyed for
use as or incorporation into a public right-of-way; and (ii) any discrepancies in boundaries, distances,

directions or acreage (additions and/or deletions) that would be disclosed by a current accurate survey (it

being acknowledged that in certain instances, public streets have been realigned and public
improvements have been relocated since the main legal description was derived).
Most Commonly Known Addresses:

22 Memorial Drive, 0 Memorial Drive, 79 Woodward Ave., 0 Woodward Ave., 0 Rawson Street, 175 Memorial Drive,
O Martin Street, 101 Rawson Street, and 371 Martin Street
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County:Fulton 1"=70f
Deed:

Page:
Tract:Block E
User:LVigil

EXHIBIT

N

A - CONTLINUED

DeedPro

St awse by BeadPro Sotswar, L1
wawvweFhaoitfeoNaftwnre am e

Parcel 1

Area:
Perimeter; 1465.15 ft
Closing Distance = 0.01 ft
Closing Error =  0.00 %

3.088 acre

BEARING DISTANCE
SE 89 12 6 28228
SE 9 4 43 40287
NW 89 45 34 372.23
NE 0 42 21 37252
NE 38 15 16 3527

SHOWS DIMENSIONS OF PARCELS OF THE PROPERTY




County:Fulton
Deed:

Page:
Tract:Block H
User.LVigil

1'=70 ft

Dc:edPrQ

wwwHacdltraiaftwaes.amn

[RY>

Parcel 1

Area: 2.532 acre
Perimeter: 1342.23 ft
Closing Distance =

0.01 ft

Closing Error=  0.00 %

CALLS BEARING
SE 89 25

o~NONBWN =
WCoO~NOOAWN
g
[=]

DISTANCE
28 258.78

SHOWS DIMENSIONS OF PARCELS OF PROPERTY

5832528 E

2.532 acro




Area: 2.683 acre
Perimeter: 1362.07 ft
Closing Distance = 0.00 ft
Closing Error = 0.00 %

CALLS BEARING DISTANCE
2 SE 89 12 38 24555
SE 62 44 30 1793
SW 0 21 54 386.82
NW 89 32 40 29572
NE 0 6 2 37355
NE 58 145 4250

DU P LIN—
~NOO W

SHOWS DIMENSIONS

NOB2ZE
V3rasen

o A?ﬁ"‘
~
et

OF PARCELS OF PROPERTY

SQ%WGBE
246558

2603 acre.

L XA

WL 5%
OV TSN

Wwizas

ETYIITRIT. A LONTIANITED

{ FArFIV 08 6y @ 3 U Sy o Y CUINT N TUIoD

County:Fuiton 1" =70 ft

Deed: o

Page: ;

Tract:Block | i
z User:LVigil ;
{ ]

Parcel 1




EXHIBIT A CONTINUED

Description of the Off-Site Land

Fulton County, Tax Parcel ID# Property Street Address
14-0044-0001-022-2 381 Memorial Drive (Angel’s Haven)
14-0044-0001-023-0 303 Oakland Avenue (Angel’s Haven)
14-0044-0001-024-8 0 Oakland Avenue {Angel’s Haven)
14-0044-0001-016-4 341 Memorial Drive {(Melaver)
14-0044-0001-109-7 0 Memorial Drive (Melaver)
14-0044-0001-108-9 359 Memoria! Drive {Melaver)
14-0044-0001-101-4 361 Memorial Drive (Melaver)
14-0044-0001-099-0 363 Memorial Drive (Melaver)
14-0046-0010-141-7 333 Auburn Ave (Church’s)

14 -0046-0010-197-9 333 Auburn Ave {Church’s)
14 -0046-0010-140-9 0 Auburn Ave (Church’s)




EXHIBIT A CONTINUED

Descrption of Further Leverage Property

Off-Site Land:

Total Property (Parcels A, B. C. D, E, Half Allev, Title Gap)

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 44 OF
THE 14TH DISTRICT OF FULTON COUNTY (CITY OF ATLANTA), GEORGIA AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WESTERLY RIGHT OF WAY LINE
OF OAKLAND AVENUE (50 FOOT TOTAL RIGHT OF WAY WIDTH) AND THE
SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE (AKA SR. 154, FKA FAIR
STREET: RIGHT OF WAY WIDTH VARIES; 32.5 FEET SOUTH OF CENTERLINE AT
THIS POINT);

THENCE ALONG THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
NORTH 88 DEGREES 55 MINUTES 19 SECONDS WEST, 51.50 FEET TO A 1/2” REBAR &
SURVEYOR'S CAP SET AND THE POINT OF BEGINNING;

THENCE LEAVING THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
SOUTH 00 DEGREES 11 MINUTES 20 SECONDS WEST, 95.00 FEET TO A POINT;

THENCE NORTH 88 DEGREES 55 MINUTES 19 SECONDS WEST, 53.50 FEET TO A
POINT;

THENCE SOUTH 00 DEGREES 14 MINUTES 22 SECONDS WEST, 89.60 FEET TO A 1/2”
REBAR & SURVEYOR'S CAP SET ON THE NORTH SIDE OF A FORMER 20 FOOT WIDE
ALLEY (NOW ABANDONED);

THENCE SOUTH 00 DEGREES 11 MINUTES 20 SECONDS WEST, 10.00 FEET TO A 1/27
REBAR & SURVEYOR'S CAP SET ON THE CENTERLINE OF A FORMER 20 FOOT
WIDE ALLEY (NOW ABANDONED);

THENCE CONTINUING ALONG THE CENTERLINE OF SAID FORMER 20 FOOT WIDE
ALLEY, NORTH 89 DEGREES 01 MINUTES 16 SECONDS WEST, 168.53 FEET TO A 1/27
REBAR & SURVEYOR'S CAP SET AT THE INTERSECTION OF THE CENTERLINE OF A
FORMER 20 FOOT ALLEY (NOW ABANDONED) AND THE CENTERLINE OF A
FORMER 10 FOOT WIDE ALLEY (NOW ABANDONED);

THENCE CONTINUING ALONG THE CENTERLINE OF A SAID FORMER 10 FOOT

WIDE ALLEY, NORTH 01 DEGREES 19 MINUTES 58 SECONDS EAST, 47.50 FEET TO A
1/2” REBAR & SURVEYOR'S CAP SET:
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THENCE CONTINUING ALONG SAID CENTERLINE OF SAID FORMER 10 FOOT WIDE
ALLEY, NORTH 88 DEGREES 58 MINUTES 15 SECONDS WEST, 155.19 FEET TO AP.K.
NAIL SET ON THE EASTERLY RIGHT OF WAY LINE OF GRANT STREET (50 FOOT
TOTAL RIGHT OF WAY WIDTH);

THENCE ALONG THE EASTERLY RIGHT OF WAY LINE OF GRANT STREET, NORTH
01 DEGREES 12 MINUTES 32 SECONDS EAST, 5.00 FEET TO A 1/2” REBAR &
SURVEYOR'S CAP SET;

THENCE CONTINUING ALONG THE EASTERLY RIGHT OF WAY LINE OF GRANT
STREET, NORTH 01 DEGREES 12 MINUTES 32 SECONDS EAST, 142.50 FEET TO A 17
OPEN TOP PIPE FOUND ON THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL
DRIVE;

THENCE ALONG THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
NORTH 88 DEGREES 55 MINUTES 19 SECONDS EAST, 373.73 FEET TO THE POINT OF
BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 1.3874 ACRES (60,436 SQUARE
FEET) AS DEPICTED ON ALTA/ACSM LAND TITLE SURVEY FOR WESTSIDE
REVITALIZATION ACQUISITIONS, LLC, FIDELITY NATIONAL TITLE INSURANCE
COMPANY, MELAVER/OAKLAND GATE, LLC AND MELAVER/OAKLAND GATE II,
LLC, PREPARED BY SEILER & ASSOCIATES, INC. DATED NOVEMBER 24, 2010, LAST
REVISED DECEMBER 16, 2010.

TOGETHER WITH ALL RIGHT, TITLE AND INTEREST IN AND TO THE EASEMENT
RIGHTS FOR INGRESS/EGRESS TO THE ENTIRE 10-FOOT ALLEY AND THE 20-FOOT
ALLEY. SAID 10-FOOT ALLEY AND 20-FOOT ALLEY AS MORE PARTICULARLY
DEPICTED ON THE SURVEY REFERENCED ABOVE.

Total Property (Parcels One, Two and Three)

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 44 OF
THE 14TH DISTRICT OF FULTON COUNTY (CITY OF ATLANTA), GEORGIA AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A 1/2" REBAR & SURVEYOR’S CAP SET AT THE INTERSECTION OF
THE WESTERLY RIGHT OF WAY LINE OF OAKLAND AVENUE (50 FOOT TOTAL
RIGHT OF WAY WIDTH) AND THE SOUTHERLY RIGHT OF WAY LINE OF
MEMORIAL DRIVE (AKA S.R. 154, FKA FAIR STREET; RIGHT OF WAY WIDTH
VARIES; 32.5 FEET SOUTH OF CENTERLINE AT THIS POINT);

THENCE ALONG THE WESTERLY RIGHT OF WAY LINE OF OAKLAND AVENUE,

SOUTH 00 DEGREES 11 MINUTES 20 SECONDS WEST, 169.41 FEET TO A 1/2" REBAR
& SURVEYOR’S CAP SET;
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THENCE LEAVING THE WESTERLY RIGHT OF WAY LINE OF OAKLAND AVENUE,
NORTH 89 DEGREES 14 MINUTES 31 SECONDS WEST, 105.06 FEET TO A 1/2" REBAR
& SURVEYOR'’S CAP SET;

THENCE NORTH 00 DEGREES 14 MINUTES 22 SECONDS EAST, 75.00 FEET TO A
POINT,;

THENCE SOUTH 88 DEGREES 55 MINUTES 19 SECONDS EAST, 53.50 FEET TO A
POINT;

THENCE NORTH 00 DEGREES 11 MINUTES 20 SECONDS EAST, 95.00 FEET TO A 1/2"
REBAR & SURVEYOR’S CAP SET ON THE SOUTHERLY RIGHT OF WAY LINE OF
MEMORIAL DRIVE; SAID POINT BEING LOCATED 325 FEET SOUTH OF
CENTERLINE;

THENCE ALONG THE SOUTHERLY RIGHT OF WAY LINE OF MEMORIAL DRIVE,
SOUTH 88 DEGREES 55 MINUTES 19 SECONDS EAST, 51.50 FEET TO THE POINT OF
BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 0.2924 ACRES (12,738 SQUARE
FEET) AS DEPICTED ON ALTA/ACSM LAND TITLE SURVEY FOR WESTSIDE
REVITALIZATION ACQUISITIONS, LLC, FIDELITY NATIONAL TITLE INSURANCE
COMPANY, ANGEL’S HAVEN 303 — A GEORGIA LAND TRUST AND 303 OAKLAND
AVENUE, LLC, PREPARED BY SEILER & ASSOCIATES, INC. DATED JANUARY 21,
2011.

333 Auburn Avenue

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 46 OF
THE 14TH DISTRICT OF FULTON COUNTY (CITY OF ATLANTA), GEORGIA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A PK NAIL SET AT THE INTERSECTION OF THE SOUTHERN RIGHT-
OF-WAY LINE OF AUBURN AVENUE (60 FOOT TOTAL RIGHT-OF-WAY WIDTH) AND
THE WESTERN RIGHT-OF-WAY LINE OF HILLIARD STREET (30 FOOT TOTAL
RIGHT-OF-WAY WIDTH);

THENCE, WITH SAID WESTERN RIGHT-OF-WAY LINE, SOUTH 00 DEGREES 44
MINUTES 40 SECONDS WEST, 106.00 FEET TO A PK NAIL SET,;

THENCE, LEAVING SAID RIGHT-OF-WAY, NORTH 89 DEGREES 25 MINUTES 00
SECONDS WEST, 50.71 FEET TO A 1/2" REBAR AND SURVEYOR'S CAP SET (SAID
CAP STAMPED "SEILER 2388"),

THENCE, NORTH 00 DEGREES 44 MINUTES 40 SECONDS EAST, 6.00 FEET TO A 1/2"
REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388");
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THENCE, NORTH 89 DEGREES 25 MINUTES 00 SECONDS WEST, 50.00 FEET TO A 1/2"
REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388");

THENCE, SOUTH 01 DEGREES 11 MINUTES 20 SECONDS WEST, 16.00 FEET TO A 1/2"
REBAR FOUND;

THENCE, NORTH 89 DEGREES 25 MINUTES 00 SECONDS WEST, 46.00 FEET TO A 1/2"
REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388");

THENCE, NORTH 01 DEGREES 11 MINUTES 20 SECONDS EAST, 116.00 FEET TO A
1/2" REBAR AND SURVEYOR'S CAP SET (SAID CAP STAMPED "SEILER 2388") IN THE
SOUTHERN RIGHT-OF-WAY LINE OF AUBURN AVENUE;

THENCE, WITH SAID RIGHT-OF-WAY LINE, SOUTH 89 DEGREES 25 MINUTES 00
SECONDS EAST, 46.00 FEET TO A NAIL FOUND;

THENCE, SOUTH 89 DEGREES 25 MINUTES 00 SECONDS EAST, 99.94 FEET TO THE
POINT OF BEGINNING.

SAID TRACT OR PARCEL OF LAND CONTAINING 0.360 ACRES (15,672 SQUARE
FEET) AS DEPICTED ON ALTA/ACSM LAND TITLE SURVEY FOR WESTSIDE
REVITALIZATION ACQUISITIONS, LLC AND CHICAGO TITLE INSURANCE
COMPANY, PREPARED BY SEILER & ASSOCIATES, INC., BEARING SEAL AND
CERTIFICATION OF KEVIN M. BROWN, G.R.L.S. NO. 2960, DATED DECEMBER 22,
2010.
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EXHIBIT B

PURCHASE MONEY PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, , a
Georgia limited liability company ("Maker"), does hereby promise to pay to [AHA entity], a
Georgia limited liability company (hereinafter, together with any holder hereof, collectively
referred to as "Holder"), at the offices of Holder at: 230 John Wesley Dobbs Avenue, NE, Atlanta,
Georgia 30303-2421, or at such other place as the Holder may from time to time designate in
writing, in lawful money of the United States of America, the principal sum of

AND NO/100 DOLLARS (% .00), together with interest
thereon as follows: The outstanding principal balance hereunder shall accrue interest at the rate
of percent (__ %) per annum through the Maturity Date (as defined below). Interest

shall be calculated in arrears and on a simple interest basis. Said principal and interest shall be
payable as provided below.

This Promissory Note is being entered into consistent with that certain Option to
Purchase Real Property dated between and Holder ("Purchase
Agreement"). Capitalized terms not otherwise defined herein shall have the meanings
ascribed thereto in the Purchase Agreement.

Pavment of Principal and Interest. The entire principal balance hereunder then remaining
unpaid, with accrued and unpaid interest thereon shall be due and payable on (the
"Maturity Date"). Partial payments, if any, shall be applied first to the payment of interest
accrued on unpaid principal, and the residue thereof to be credited to principal

Prepayment Privilege. Maker reserves the right and privilege of prepaying all, or any part,
of the indebtedness represented by this Promissory Note, at any time prior to maturity, without
penalty or additional charge of any kind or nature.

Collateral. The indebtedness evidenced by this Promissory Note and the obligations created
hereby are secured by that certain Deed to Secure Debt (the "Security Deed") entered into this day
between Maker and Holder concerning certain real property (the "Secured Property") owned by
Maker and being in Land Lot of the _ District, Fulton County, Georgia and more
particularly described therein; and such Security Deed is to be filed for record on or about the date
hereof in the appropriate public records. The Purchase Agreement, the Security Deed and all
other documents or instruments securing this Promissory Note being collectively referred to
herein as the "Collateral Documents."

Waivers: Extensions. Maker waives presentment for payment, demand, notice of dishonor,
and notice of protest, (except as provided below in the paragraph entitled "Notice and Cure") and
any and all lack of diligence or delays in collection or enforcement hereof, and agrees that Holder
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from time to time may extend the time for payment of any sums due under this Promissory Note
and grant releases to any endorsers and guarantors hereof, and may release all or any portion of the
properties encumbered by any instrument securing this Promissory Note, without in any way
affecting the liability of such parties hereunder.

Forbearance. Holder shall not be deemed to waive any of its rights hereunder unless such
waiver is in writing and is signed by Holder, and no delay, omission or course of conduct by Holder
in exercising or failing to exercise any of its rights shall operate as a waiver of such rights. A
waiver of any right in writing on one occasion shall not be construed as a waiver of such right on
another occasion or of any other right or remedy then or thereafter existing.

Default: Acceleration. Subject to the provisions of the paragraph below entitled "Notice and
Cure", upon non-payment of any interest or principal as and when due under this Promissory Note,
or upon default in the performance of or compliance with any of the other covenants or conditions
of this Promissory Note, both continuing beyond any time provided in this Promissory Note for the
curing of such defaults, then, or at any time thereafter during default, Holder may, at its option,
declare the entire principal balance hereunder then unpaid, together with all accrued and unpaid
interest thereon, to be immediately due and payable. Maker shall pay all costs of collection,
including reasonable, actual attorney's fees, if any amounts due hereunder are collected by or
through an attorney at law. Any payments hereunder not paid when due shall bear interest at the
rate of interest per annum announced by Bank of America, N.A., or its successor, at its principal
office in Atlanta, Georgia, from time to time to be its prime rate plus four percent (4%) per
annum ("Default Rate").

Notice and Cure. Notwithstanding any provision in this Promissory Note to the confrary, in
the event of default under this Promissory Note and prior to exercising any remedies hereunder,
Holder shall give Maker written notice of such default and an opportunity to cure such default as
set forth in this paragraph. If the default is the failure to pay a monetary amount (a "Monetary
Default"), Maker shall have thirty (30) days after the receipt of such notice to pay such money
and to cure the default. If the default is other than a Monetary Default, Maker shall have sixty
(60) days after the receipt of such notice to cure the default; provided, however, that if Maker
commences such cure within sixty (60) days but sixty (60) days is not adequate to cure such
default, Maker shall have an additional thirty (30) days in which to cure such default.

Notices. All notices, demands or requests provided for, or permitted to be given, pursuant to
this Promissory Note must be in writing. All notices, demands or requests to be sent to any party
hereto, or any assignee, shall be given or served by hand delivery or by depositing same in the
United States Mail, addressed to such party, postage prepaid by registered or certified mail with
return receipt requested, or delivered by local or ovemight courier at the following addresses:

If to Maker:

60 Piedmont Avenue
Atlanta, Georgia 30303
Attn: Egbert L.J. Perry
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With a copy to:
Armnall Golden Gregory LLP
171 17th Street, NW
Suite 2100
Atlanta, Georgia 30363
Attn: Jonathan E. Eady, Esq.

If to Holder:  Atlanta Housing Authority
230 John Wesley Dobbs Avenue
Atlanta, Georgia 30303
Atin: Renée Lewis Glover, President and CEO

and,

Atlanta Housing Authority

230 John Wesley Dobbs Avenue

Atlanta, Georgia 30303

Attn: Gloria J. Green, General Counsel and Chief Legal Officer.

Notices and other communications given as provided herein shall be deemed received (i) if
personally delivered, then on the date of delivery, (ii) if sent by overnight courier, then one
"Business Day” (as hereinafter defined) after depositing such notice or communication with such
courier service, or (iii) if mailed certified or registered, postage prepaid, on the third (3rd) day after
mailing; provided that the time period for responding to any notice shall not commence until such
notice is actually received or the date on which recipient refuses to accept delivery. Maker or
Holder may change the parties to which notices shall be sent hereunder, or the addresses to which
such notices are to be sent by notifying the other party, at least thirty (30) days in advance, in the
same manner as provided above. A party receiving a notice which does not comply with the
technical requirements for notice under this paragraph may elect to waive any deficiencies and treat
the notice as having been properly given. A party receiving a notice which does not comply with
the technical requirements for notice under this paragraph may elect to waive any deficiencies and
treat the notice as having been properly given.

Miscellaneous.

{a) As used herein, the terms "Maker" and "Holder" shall be deemed to include their
respective heirs, successors, legal representatives and assigns, whether by voluntary action of the
parties or by operation of law.

) The term "Business Day" as used herein shall mean any day other than a Saturday,
Sunday or other day on which national banks in the State of Georgia are not open for business.
Whenever any payment to be made under this Promissory Note is stated to be due on a date which
is not a Business Day, the due date shall be extended to the next succeeding Business Day and
interest shall continue to accrue and be payable during such extension.
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(c) In the event any one or more of the provisions contained in this Promissory Note
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this Promissory Note but this
Promissory Note shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein or therem.

(d) This Promissory Note is intended as a contract under and shall be construed and
enforceable in accordance with the laws of the State of Georgia.

(e) TIME SHALL BE OF THE ESSENCE HEREOF.
) Headings and captions used in this Promissory Note are inserted for convenience of

reference only and neither constitute a part of this Promissory Note nor are to be used to construe or
interpret any of the provisions hereof.
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IN WITNESS WHEREOF, the undersigned Maker has signed and sealed this instrument
the day and year first above written.

MAKER:

Its:

(SEAL)
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EXHIBIT C

Form of Deed to Secure Debt

AFTER RECORDING RETURN TO:
The Housing Authority of the
City of Atlanta, Georgia
230 John Wesley Dobbs Ave.
Atlanta, Georgia 30363
Attn: Gloria J. Green

PURCHASE MONEY DEED TO SECURE DEBT

THIS PURCHASE MONEY DEED TO SECURE DEBT (hereinafter referred to as
this "Security Deed") dated as of this ____ day of ,20___, is executed and delivered by
, a Georgia limited liability company ("Grantor"), in favor of [AHA
entity] ("Grantee"). The address of Grantee is 230 John Wesley Dobbs Avenue, Atlanta, Georgia
30303.

1. GRANTING CLAUSES

1.1 FOR AND IN CONSIDERATION of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and in order to secure the indebtedness and other obligations of Grantor
hereinafter set forth, Grantor does hereby grant, bargain, sell, convey, assign, transfer, pledge
and set over unto Grantee and the successors, successors-in-title and assigns of Grantee all that
certain tract, piece or parcel of land lying and being in Land Lot ___ of the ___ District, Fulton
County, Georgia, being more particularly described in Exhibit "A" attached hereto and by this
reference made a part hereof, together with all buildings, structures, fixtures, facilities, water
rights, timber, crops, mineral interests, appurtenances, streets, roads, alleys, easements, rights-of-
way, licenses, rights of ingress and egress, located thereon or abutting, adjacent or incident
thereto (the "Secured Property").

12  TO HAVE AND TO HOLD the Secured Property and all parts, nghts, members
and appurtenances thereof, to the use, benefit and behoof of Grantee and the successors and
assigns of Grantee, IN FEE SIMPLE forever; and Grantor covenants that Grantor is lawfully
seized and possessed of the Secured Property as aforesaid, and has good right to convey the
same, that the same are unencumbered except for those matters (hereinafter referred to as the
"Permitted Encumbrances") expressly set forth in Exhibit "B" attached hereto and by this
reference made a part hereof, and that Grantor does warrant and will forever defend the title
thereto against the claims of all persons claiming through Grantor, except as to the Permitted
Encumbrances.
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1.3 This Security Deed is intended to operate and is to be construed as a deed passing
the legal title to the Secured Property to Grantee and is made under those provisions of the
existing laws of the State of Georgia relating to deeds to secure debt, and not as a mortgage, and
is given to secure and enforce the payment and performance of the following obligations,
indebtedness and liabilities and all renewals, extensions, supplements, increases, and
modifications thereof in whole or in part from time to time: (a) payment of the principal of,
interest on, and all other amounts payments and premiums due under or secured by that certain
Promissory Note (hereinafter collectively referred to as the "Note") dated of even date herewith,
made by Grantor, to the order of Grantee in the principal amount of
and 00/100 Dollars ($ .00), with the final payment
being due on or before , together with interest and other amounts as therein
provided, together with any and all renewals, modifications, consolidations and extensions of the
indebtedness evidenced by the Note (hereinafter referred to collectively as the "Indebtedness")
any and all of the covenants, conditions, warranties, representations (other than to repay the
Indebtedness) made or undertaken by Grantor to Grantee, as set forth in this Security Deed and
the Note. Further, this Security Deed is given as contemplated in that certain Option to Purchase
Real Property dated , by and between and Grantee (the
"Purchase Agreement"). Any capitalized terms not defined herein shall have the meaning
ascribed thereto in the Purchase Agreement. ’

2, COVENANTS AND AGREEMENTS

Grantor hereby further covenants and agrees with Grantee as follows:

2.1 Payment of Indebtedness. Grantor shall pay all amounts due under the Note at the
times and in the manner provided therein and the remainder of the Indebtedness promptly as the
same shall become due, all in lawful money of the United States of America.

22  Taxes. Insurance Premiums. Liens and Other Charges.

(a) Grantor shall pay, on or before the due date thereof, all taxes, assessments,
levies, license fees, permit fees and all other charges (in each case whether general or special,
ordinary or extraordinary, or foreseen or unforeseen) of every character whatsoever (including
all penalties and interest thereon) now or hereafter levied, assessed, confirmed or imposed on, or
in respect of, or which may be a lien upon, the Secured Property, or any part thereof, or any
estate, right or interest therein, and shall submit to Grantee such evidence of the due and punctual
payment of all such taxes, assessments and other fees and charges as Grantee may reasonably
require.

(b) Grantor will not suffer any mechanic's, materialman's, laborer's or other
similar lien to be filed of record or to remain outstanding against the Secured Property for a
period of sixty (60) days after Grantor learns of such lien.

(c) Grantor shall keep the Secured Property in as good condition as now

exists, natural wear and tear excepted, shall keep the improvements on the Secured Property fully
insured against loss by fire and other hazards in an amount equal to 100% of the full repair and
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actual replacement value thereof, and shall deliver copies of the policies of insurance and any
renewals thereof to Grantee. All insurance policies required hereunder shall name Grantee as an
insured hereunder, with loss payable to Grantee, under such mortgagee clause as Grantee may
reasonably require.

273 No Conveyance of Secured Property. Except with the prior consent of Grantee,
Grantor shall not sell, lease, convey, assign, pledge, encumber or transfer all or any portion of or
interest in the Secured Property.

24  No Hazardous Materials. Grantor agrees not to permit, cause or suffer the
Secured Property to be used for the manufacture, storage, handling, use or disposal of any toxic,
radioactive or dangerous material, waste or Hazardous Substance, except in compliance with
applicable law and in such quantities as are needed for the use, operation and development of the
Secured Property as residential, office, retail or similar uses. “Hazardous Substance™ means any
substance, whether solid, liquid or gaseous: (1) which is listed, defined or regulated as a
“hazardous substance”, “hazardous waste” or “solid waste™, or otherwise classified as hazardous
or toxic, in or pursuant to any Environmental Requirement; or (2) which is or contains asbestos,
radon, any polychlorinated biphenyl, urea formaldehyde foam insulation, or explosive or
radioactive material; or (3) which causes or poses a threat to cause a contamination on the
Secured Property or on any adjacent property or a hazard to the environment or to the health or
safety of persons on the Secured Property. “Environmental Requirement” means any federal,
state or local law or statute, ordinance, code, rule, regulation, license, permit, authorization,
decision, order, injunction or decree, which pertains to ground or air or water or noise pollution
or contamination, underground or aboveground tanks, health or the environment, including
without limitation, the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended (“CERCLA"), the Resource Conservation and Recovery Act of 1976,

" as amended (“RCRA”), the Georgia Air Quality Act, the Georgia Underground Storage Tank

Act, the Georgia Water Quality Control Act, the Georgia Comprehensive Solid Waste
Management Act, the Georgia Oil or Hazardous Material Spill or Release Act, the Georgia
Hazardous Waste Management Act, and the Georgia Hazardous Site Response Act; As used in
this Section 2.4, the word “on” when used with respect to the Secured Property or adjacent
property means “on, in, under, above or about”.

75 Condemnation. Grantor shall notify Grantee immediately of any threatened or
pending proceeding for condemnation affecting the Secured Property or arising out of damage to
the Secured Property. Grantee shall have the right (but not the obligation) to participate in any
such proceeding and to be represented by counsel of its own choice. Until the Indebtedness is
fully repaid, Grantee shall be entitled to receive all sums which may be awarded or become
payable to Grantor for the condemnation of the Secured Property, or any part thereof, for public
or quasi-public use, or by virtue of private sale in lieu thereof, and any sums which may be
awarded or become payable to Grantor for injury or damage to the Property.

3. DEFAULT AND REMEDIES

3.1 Default. The terms "Default” or "Defaults”, wherever used in this Security Deed,
shall mean any one or more of the following events:
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(a) Failure by Grantor to pay as and when due and payable any portion of the
Indebtedness; or

() Failure by Grantor duly to observe or perform any other term, covenant,
condition or agreement of this Security Deed; or

(c) A default shall occur under the Note which shall not be cured within any
applicable cure period thereunder.

3.2 Notice and Opportunity to Cure. Notwithstanding anything contained herein to
the contrary, no default under Section 3.1 shall result in a Default unless Grantee shall provide
Grantor with written notice of such default and an opportunity to cure such default as set forth in
this paragraph. If the default is the failure to pay a monetary amount (a "Monetary Default"),
Grantor shall have thirty (30) days after the receipt of such notice to pay such money and to cure
the default. If the default is other than a Monetary Default, Grantor shall have sixty (60) days
after the receipt of such notice to cure the default; provided, however, that if Grantor commences
such cure within sixty (60) days but sixty (60) days is not adequate to cure such default, Grantor
shall have an additional thirty (30) days in which to cure such default.

3.3 Performance by Grantee. 1f Grantor shall Default in the payment, performance or
observance of any term, covenant or condition of this Security Deed, Grantee may, at its option,
pay, perform or observe the same, and all payments made or costs Or expenses incurred by
Grantee in connection therewith shall be secured hereby and shall be, on thirty (30) days' written
demand therefor, immediately repaid by Grantor to Grantee. Grantee is hereby empowered to
enter and to authorize others to enter upon the Secured Property or any part thereof for the
purpose of performing or observing any such defaulted term, covenant or condition without
hereby becoming liable to Grantor or any person in possession holding under Grantor.

34 Enforcement. If a Default shall have occurred and be continuing, Grantee, at its
option, may sell the Secured Property or any part of the Secured Property at one or more public
sale or sales before the door of the courthouse of Fulton County, Georgia, to the highest bidder
for cash, in order to pay the Indebtedness, and all expenses of sale and of all proceedings in
connection therewith, including reasonable attorneys' fees, after advertising the time, place and
terms of sale once a week for four (4) weeks immediately preceding such sale (but without
regard to the number of days) in a newspaper in which Sheriffs sales are advertised in said
county. At any such public sale, Grantee may execute and deliver to the purchaser a conveyance
of the Secured Property or any part of the Secured Property in fee simple with warranties of title,
and to this end Grantor hereby constitutes and appoints Grantee the agent and attorney-in-fact of
Grantor to make such sale and conveyance, and thereby to divest Grantor of all right, title and
equity that Grantor may have in and to the Secured Property and to vest the same in the
purchaser or purchasers at such sale or sales, and all the acts and doings of said agent and
attorney-in-fact are hereby ratified and confirmed and any recitals in said conveyance or
conveyances as to facts essential to a valid sale shall be binding upon Grantor. The aforesaid
power of sale and agency hereby granted are coupled with an interest and are irrevocable by
death or otherwise. In the event of any sale under this Security Deed by virtue of the exercise of
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the powers herein granted, or pursuant to any order in any judicial proceeding or otherwise, the
Secured Property may be sold as an entirety or in separate parcels and in such manner or order as
Grantee in its sole discretion may elect, and if Grantee so elects, one or more exercises of the
powers herein granted shall not extinguish nor exhaust such powers, until the entire Secured
Property is sold.

3.5  Purchase by Grantee. Upon any foreclosure sale or sales of all or any portion of
the Secured Property under the power herein granted, Grantee may bid for and purchase the
Secured Property and the Indebtedness shall thereupon be deemed fully extinguished.

3.6  Application of Proceeds of Sale. In the event of a foreclosure sale of the Secured
Property, the proceeds of said sale shall be applied, first, to the expenses of such sale and of all
proceedings in connection therewith, including reasonable attorney's fees actually incurred, then
to any charges advanced by Grantee, including insurance premiums, liens, assessments, taxes
and utility charges, then to payment of the outstanding principal balance of the Indebtedness
secured hereby, then to the accrued interest on all of the foregoing, and finally the remainder, if
any, shall be paid to Grantor or to the person or entity lawfully entitled to same.

3.7  Grantor as Tenant Holding Over. In the event of any such foreclosure sale or
sales under the power herein granted, Grantor shall be deemed a tenant holding over and shall
forthwith deliver possession to the purchaser or purchasers at such sale or be summarily
dispossessed according to provisions of law applicable to tenants holding over.

3.8  Grantor's Waiver of Certain Rights. To the full extent Grantor may do so,
Grantor agrees that Grantor will not at any time insist upon, plead, claim or take the benefit or
advantage of any law now or hereafter in force providing for any appraisement, valuation, stay,
extension or redemption, homestead, moratorium, reinstatement, marshaling or forbearance, and
Grantor, for Grantor, Grantor's heirs, devisees, representatives, successors and assigns, and for
any and all persons ever claiming any interest in the Secured Property, to the extent permitted by
applicable law, hereby waives and releases all rights of redemption, valuation, appraisement, stay
of execution, reinstatement (including without limitation all rights under Official Code of
Georgia Annotated Section 44-14-85), notice of intention to mature or declare due the whole of
the secured Indebtedness, notice of election to mature or declare due the whole of the secured
indebtedness and all rights to a marshaling of assets of Grantor, including the Secured Property,
or to a sale in inverse order of alienation in the event of foreclosure of the liens and/or security
interests hereby created. Grantor shall not have or assert any right under any statute or rule of
law pertaining to the marshaling of assets, sale in inverse order of alienation, the exemption of
homestead, the administration of estates of decedents, or other matters whatever to defeat, reduce
or affect the right of Grantee under the terms of this Security Deed to a sale of the Secured
Property for the collection of the secured Indebtedness without any prior or different resort for
collection, or the right of Grantee under the terms of this Security Deed to the payment of the
secured Indebtedness out of the proceeds of sale of the Security Property in preference to every
other claimant whatever other than a lender with priority over Grantee. Grantor waives any right
or remedy which Grantor may have or be able to assert, pursuant to any provision of Georgia
law, pertaining to the rights and remedies of sureties. If any law referred to in this Section and
now in force, of which Grantor or Grantor's heirs, devisees, representatives, successors or assigns
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or any other persons claiming any interest in the Secured Property might take advantage despite
this section, shall hereafter be repealed or cease to be in force, such law shall not thereafter be
deemed to preclude the application of this section.

3.9  No Waiver: Remedies Cumulative. No delay or omission by Grantee to exercise
any right, power or remedy accruing upon any Default shall exhaust or impair any such right,
power or remedy or shall be construed to be a waiver of any such Default, or acquiescence
therein, and every right, power and remedy given by this instrument to Grantee may be exercised
from time to time and as often as may be deemed expedient by Grantee. No consent or waiver,
expressed or implied, by Grantee to or of any Default shall be deemed or construed to be a
consent or waiver to or of any other Default. No delay, indulgence, departure, act or omission by
Grantee or any holder of the Note shall release, discharge, modify, change or otherwise affect the
original liability under the Note or any other obligation of Grantor or any subsequent purchaser
of the Secured Property or any part thereof, or any maker, or preclude Grantee from exercising
any right, privilege or power granted herein or alter the security title, security interest or lien
hereof. No right, power or remedy conferred upon or reserved to Grantee hereunder is intended
to be exclusive of any other right, power or remedy, but each and every such right, power and
remedy shall be cumulative and concurrent and shall be in addition to any other right, power and
remedy given hereunder or now or hereafter existing at law, in equity or by statute.

4.  GENERAL PROVISIONS

4.1 Cancellation of Security Deed. If all of the Indebtedness be paid as the same
becomes due and payable and all of the covenants, warranties, undertakings and agreements
made in this Security Deed are kept and performed, then, this Security Deed shall be canceled by
Grantee in due form at Grantor's cost. Without limitation, all provisions herein for indemnity of
Grantee shall survive discharge of the secured Indebtedness and any foreclosure, release or
termination of this Security Deed.

4.2 Successors and Assiens. This Security Deed shall inure to the benefit of and be
binding upon Grantor and Grantee and their respective heirs, executors, legal representatives and
permitted successors, successors-in-title and assigns. Whenever a reference is made in this
Security Deed to "Grantor” or "Grantee" such reference shall be deemed to include a reference to
the heirs, executors, legal representatives and permitted successors, successors-in-title and
assigns of Grantor and Grantee, as the case may be.

4.3 Temminology. All personal pronouns used in this Security Deed whether used in
the masculine, feminine or neutral gender, shall include all other genders; the singular shall
include the plural, and vice versa. Titles of articles, sections, paragraphs and subparagraphs are
for convenience only and neither limit or amplify the provisions of this Security Deed, and all
references herein to articles, sections, paragraphs or subparagraphs shall refer to the
corresponding articles, paragraphs or subparagraphs of this Security Deed unless specific
reference is made to articles, paragraphs, or subparagraphs of another document or instrument.

4.4 Severability. If any provisions of this Security Deed or the application thereof to
any person or circumstance shall be invalid or unenforceable to any extent, the remainder of this
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Security Deed and the application of such provisions to other persons or circumstances shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

45  Applicable Law. This Security Deed shall be interpreted, construed and enforced
according to the laws of the State of Georgia.

4.6  Notices. Any and all notices, elections or demands permitted or required to be
made under this Security Deed shail be in writing and shail be delivered personally, or sent by
certified United States mail with return receipt requested, postage prepaid, or delivered by local
or overnight courier to the other party at the following addresses:

If to Grantor:

60 Piedmont Avenue
Atlanta, Georgia 30303
Attn: Egbert L. J. Perry

and

Arnall Golden Gregory LLP
171 17th Street, NW

Suite 2100

Atlanta, Georgia 30363

Attn: Jonathan E. Eady, Esq.

If to Grantee: Atlanta Housing Authority
230 John Wesley Dobbs Avenue
Atlanta, Georgia 30303
Attn: Renée Lewis Glover, President and CEO

and,

Atlanta Housing Authority

230 John Wesley Dobbs Avenue

Atlanta, Georgia 30303

Attn: Gloria J. Green, General Counsel and Chief Legal Officer

Notices and other communications given as provided herein shall be deemed received () if
personally delivered, then on the date of delivery, (i) if sent by overnight courier, then one
"Business Day" (as hereinafter defined) after depositing such notice or communication with such
courier service, or (iii) if mailed certified or registered, postage prepaid, on the third (3rd) day
after mailing; provided that the time period for responding to any notice shall not commence
until such notice is actually received or the date on which recipient refuses to accept delivery.
Grantor or Grantee may change the parties to which notices shall be sent hereunder, or the
addresses to which such notices are to be sent by notifying the other party, at least thirty (30)
days in advance, in the same manner as provided above. A party receiving a notice which does
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not comply with the technical requirements for notice under this paragraph may elect to waive
any deficiencies and treat the notice as having been properly given.

47  Replacement of Note. Upon receipt of evidence reasonably satisfactory to Grantor
of the loss, theft, destruction or mutilation of the Note, and in the case of any such loss, theft or
destruction, upon delivery of an indemnity agreement reasonably satisfactory to Grantor or, in
the case of any such mutilation, upon surrender and cancellation of the Note, Grantor will
execute and deliver, in lieu thereof, a replacement Note, identical in form and substance to the
Note and dated as of the date of the Note and upon such execution and delivery all references in
this Security Deed to the Note shall be deemed to refer to such replacement Note.

4.8 Time of the Essence. TIME IS OF THE ESSENCE WITH RESPECT TO EACH
AND EVERY COVENANT, AGREEMENT AND OBLIGATION OF GRANTOR UNDER
THIS SECURITY DEED AND THE NOTE.

49  Gender: Titles: Construction. Within this Security Deed, words of any gender
shall be held and construed to include any other gender, and words in the singular number shall
be held and construed to include the plural, unless the context otherwise requires. Titles
appearing at the beginning of any subdivisions hereof are for convenience only, do not constitute
any part of such subdivisions, and shall be disregarded in construing the language contained in
such subdivisions. The use of the words “herein,” “hereof,” “hereunder” and other similar
compounds of the word “here” shall refer to this entire Security Deed and not to any particular
Article, Section, paragraph or provision. The term “person™ and words importing persons as
used in this Security Deed shall include firms, associations, partnerships (including limited
partnerships), joint ventures, trusts, corporations and other legal entities, including public or
governmental bodies, agencies or instrumentalities, as well as natural persons.

410 Modification or Termination. This Security Deed may only be modified or
terminated by a written instrument or instruments intended for that purpose and executed by the
party against which enforcement of the modification or termination is asserted. Any alleged
modification or termination which is not so documented shall not be effective as to any party.

411 No Partnership, Etc. The relationship between Grantee and Grantor hereunder is
solely that of lender and Grantor. This Deed does not create a fiduciary or other special
relationship between Grantor and Grantee. Nothing contained in this Security Deed is intended
to create any partnership, joint venture, association or special relationship between Grantor and
Grantee or in any way make Grantee a co-principal with Grantor with reference to the Secured
Property. All agreed contractual duties between or among Grantor and Grantee are set forth
herein and any additional implied covenants or duties are hereby disclaimed. Any inferences to
the contrary of any of the foregoing are hereby expressly negated.

[Signature on following page]
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IN WITNESS WHEREOF, Grantor has executed this Security Deed under seal as of the
day and year first above written.

GRANTOR:
Signed, sealed and delivered in ,
the presence of: ' a Georgia limited liability company
Unofficial Witness
By:
Name:
Notary Public Title:

My commission expires:
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EXHIBIT "A"

Description of Secured Property

ALL THAT TRACT OR PARCEL OF LAND lying and being in Land Lot of the
District of Fulton County (City of Atlanta), Georgia, and being more particularly described as

follows:
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EXHIBIT "B"

Permitted Encumbrances
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EXHIBIT “D”

Form of Memorandum of Option

Record and return to:

MEMORANDUM OF OPTION

For and in consideration of the sum of Ten and no/100 Dollars ($10.00) and other
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
parties hereto, THE HOUSING AUTHORITY OF THE CITY OF ATLANTA, GEORGIA
("AHA"), WESTSIDE REVITALIZATION ACQUISITIONS, LLC, a Georgia limited liability
company ("WRA"), and 303 OAKLAND AVENUE, LLC, a Georgia limited liability company
(hereinafter together with AHA and WRA collectively referred to as "Seller"), whose address is
230 John Wesley Dobbs Avenue, NE, Atlanta, Georgia 30303-2421, hereby grants to CAPITOL
GATEWAY, LLC, a Georgia limited liability company (hereinafter referred to as "Purchaser”),
whose address is 60 Piedmont Avenue, Atlanta, Georgia 30303, the sole, exclusive and
irrevocable option to purchase those certain tracts or parcels of land described in Exhibit A
attached hereto and by this reference made a part hereof, together with all improvements,
fixtures, plants, trees and shrubbery thereon and all tenements, hereditaments and appurtenances,
rights, easements and rights-of-way incident thereto (the “Property”). The option herein granted
extends from the date hereof through 12:00 midnight on December 31, 2018. The option herein
granted is governed by the terms and conditions of a certain Option to Purchase Real Property,
dated September __, 2011, between Purchaser and Seller, which includes Seller’s agreement
not to convey to any third party any interest n the Property or to take any action or fail to take
any action which would further encumber the Property, including but not limited to, placing any
further liens of any type on the Property, including the lien of any further advances or other
additional debt under any mortgage, or permit any worker’s or contractor’s lien to be placed on
the Property, unless previously agreed to in writing by Purchaser.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of

Option to be executed and sealed by its duly authorized signatory.

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]

[signatures continue on following page]
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SELLER:

THE HOUSING AUTHORITY OF THE
CITY OF ATLANTA, GEORGIA

By:

Renee Lewis Glover,
President and CEO

[Affix Corporate Seal]

Date:

WESTSIDE REVITALIZATION
ACQUISITIONS, LLC

By:

Renée Lewis Glover,
President

Date:




Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARIAL SEAL]
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303 OAKLAND AVENUE, LLC

By:  Westside Revitalization
Acquisitions, LLC
Its: Sole Member

By:
Renée Lewis Glover,
President
PURCHASER:

CAPITOL GATEWAY, LLC

By: Integral Development LLC
Its: Manager

By: (SEAL)
Its: :

Date:




REVITALIZATION AGREEMENT

THIS REVITALIZATION AGREEMENT (this “Agreement”) is effective as of this 29th day of
October, 2002, by and between Capitol Redevelopment, LLC, a Georgia limited liability company
(the “Developer”’) and The Housing Authority of the City of Atlanta, Georgia, a body corporate
and politic organized under the Housing Authorities Law of the State of Georgia (“AHA”™).

BACKGROUND STATEMENT

AHA i1s the fee owner of real property in the City of Atlanta, Fulton County, Georgia, comprising
approximately 34 acres, on which is located a 694-unit public housing development known as
Capitol Homes, and the site which is adjacent to Capitol Homes and is currently occupied by the
Capitol Homes community store located at 371 Martin Street in the City of Atlanta, Fulton County,
Georgia (“Capitol Store”), if acquired by AHA (collectively the “Capitol Homes Site”). In
September 2 001, the United States Department of Housing and Urban Development ("HUD")
awarded to AHA approximately $35 million in HOPE VI funds to carry out, among other things (i)
the necessary demolition, remediation and relocation activities associated with the revitalization of
Capitol Homes, (ii) the construction of new replacement housing and c ertain o ther activities
contemplated by the revitalization of Capitol Homes on the Capitol Homes Site (“On-Site™),
including, without limitation, significant community and supportive services to benefit both the
current Capitol Homes residents and future public housing income-eligible residents at the
revitalized Capitol Homes, and (iii} any mixed-use development, replacement housing, including
single family home development, or commercial development, including retail developed outside of
the boundaries of the Capitol Homes Site (“Off-Site”) (such development activitics may or may not
include the use of HOPE VI funds) (“Capitol Homes Revitalization Plan”). AHA may submit an
application in 2003 for additional demolition funds. The Capitol Homes Revitalization Plan will be
designed to maximize its position in the market using several principles of new urbanism, if
appropriate. The $35 million in HOPE VI revitalization funds and any additional demolition funds
shall be referred to as the “AHA Funds.”

According to its policics and procedures and the applicable rules and regulations of HUD, AHA has
conducted an open and competitive process to select its development partner for the revitalization of
Capitol Homes (“Capitol Homes Revitalization”). Upon the recommendation of AHA’s
procurement selection committee and senior management, AHA’s Board of Commissioners
approved the selection of Capitol Redevelopment, LLC, whose members are TCR Georgia Housing
Limited Partnership, Integral Properties, LLC and Urban Realty Partners-Capitol Redevelopment,
LLC, to act as AHA’s development partner in connection with the Capitol Homes Revitalization.

The Capitol Homes Revitalization Plan is intended to foster innovative and comprehensive
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approaches to the problems of severely distressed public housing developments and their residents
and comprehensive neighborhood revitalization and community building. The parties to this
Agreement understand that the Capitol Homes Revitalization Plan represents an opportunity to
redress the problems of severely distressed public housing and to produce mixed-income
communities which will inspire their residents and their neighbors, and lead to the self-sufficiency of
the residents. The Capitol Homes Revitalization Plan is intended to address the condition of people
in public housing developments, and not merely the bricks and mortar, thus the parties to this
Agreement will emphasize community and supportive services so as to have the broadest possible
effect to meet the social and economic needs of the residents and the surrounding community, and to
achieve self-sufficiency for the residents and educational achievement for their children. The parties
intend to work together in partnership to develop and to bring about innovative solutions and
approaches to achieve the goal of revitalizing the Capitol Homes community and the Capitol Homes
neighborhood. In addition, because the spirit of the Capitol Homes Revitalization Plan is one of
consultation and collaboration with the affected residents and the broader community, the parties
intend to work in a spirit of consultation and collaboration with the affected residents and the broader
community.

The parties hereto desire to set forth their mutual understanding and obligations with respect to the
objectives to be accomplished hereunder.

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars (§10.00) and of the
mutual covenants and promises contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

1. Purpose of Owner Entity; Structure of Transaction. (a) The parties hereto acknowledge
and agree that AHA is the owner of that certain improved real property known as Capitol Homes
which shall include the Capitol Store if acquired by AHA. The parties further acknowledge that:

(1) the Capitol Homes Revitalization Plan will take place in phases and will include:

(A) the development of approximately 854 rental units on the Capitol Homes Site (“Total
Rental Units On-Site”) of which no less than 277 will be reserved for families that are public housing
income-eligible which is defined as a family earning eighty percent (80%) of metropolitan area
median income (“Public Housing-Eligible”);

(B) an additional 80 units to be reserved for Public Housing-Eligiblc families, either On-Site
or Off-Site, provided that no more than 30% of total units in any Off-Site development can be Public
Housing-Eligible as described in Section 1(b) hereof;

(i1) approximately 60% of the Total Rental Units On-Site, including the 277 public housing
rental units referred to in this Section 1, will be operated and maintained as qualified low-income
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units under Section 42 of the Internal Revenue Code of 1986, as amended (the “Code”) for a period
of not less than the compliance period and any agreed upon extended use period (as such terms are
defined in Code Section 42);

(iii) no less than 277 units of the Total Rental Units On-Site will be set aside for public
housing assisted families, eligible to receive the benefit of public housing operating subsidy for the
period specified in the Regulatory and Operating Agreement (as defined herein), provided that no
more than 277 units are required to be set aside for public housing assisted families;

(iv) approximately 368 of the Total Rental Units On Site will be reserved for market-rate
families;

(v) 90 for-sale homes will be developed Off-Site through new construction or the
renovation of pre-existing homes, including 40 homes that are reserved for sale to families who have
graduated from (i) AHA’s public housing program, or (ii) other affordable housing programs,
provided such families are also Public Housing- Eligible, with first priority to families who formerly
lived at Capitol Homes and who otherwise qualify for homeownership (which will be integrated into
and become part of a larger homeownership component) and including up to 50 additional for-sale
homes. The specific terms relating to the development of these homes will be negotiated between
the parties in accordance with the terms set forth in Exhibit A, which is attached hereto and
incorporated by this reference; and

(vi) The parties acknowledge that the Capitol Homes Revitalization Plan includes the
possibility for Off-Site acquisition and development around the Capitol Homes Site, and the
possibility that the Developer will develop commercial, retail or residential improvements that will
not contain public housing units, including single family homes.

The parties further agree that the specific business terms and agreements relating to the
Capitol Homes Revitalization Plan are set forth in Exhibit A. To the extent that this Agreement or
any terms herein conflict with Exhibit A, the terms set forth in Exhibit A shall govern.

(b) The Developer shall be responsible for providing 80 additional Public Housing-
Eligible units either on the Capitol Homes Site or at an Off-Site location, which may be multifamily
elderly or homeownership units, and shall be funded in accordance with Section 4 and Exhibit B
hereof.

(c) Notwithstanding that the Capitol Homes Revitalization Plan is intended to be undertaken
in phases, each of the parties hereto affirms and acknowledges, as to itself, that neither would be
willing to undertake, or permit to be undertaken, a single phase of the Capitol Homes Revitalization
Plan in the absence of the mutual commitments of the parties to undertake and pursue to completion,
in collaboration with each other, all phases and components comprising the Capitol Homes
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Revitalization Plan.

(d) Each party hereby acknowledges that with respect to each residential rental phase of the
Capitol Homes Revitalization Plan, the following documents, without limitation, will be required:

(1) a limited partnership agreement and certificate of limited partnership
(collectively, the ““Partnership F ormation Documents”), the terms and provisions of which are
consistent with the organization and formation of an Owner Entity and a General Partner (defined
below), as described below;

(i1) with respect to phases on the Capitol Homes Site, a definilive ground lease
agreement ("Ground Lease") by AHA and Capitol Development Partnership, as defined in Paragraph
2 below, and the applicable Owner Entity which will provide, in part, that (1) the term of such
Ground Lease for Phase [ shall be at least 60 years at a nominal rent amount unless otherwise agreed
by the parties to the Ground Lease, with each subsequent phases’ ground lease being coterminous
with that of the first phase and (2) all of the property and improvements (excluding the for-sale
homes and property sold to the Developer) which will constitute the Capitol Homes Revitalization
Plan will revert to AHA at the end of the term of the Ground Lease, in accordance with the terms and
conditions enumerated in the Ground Lease and the ground leases executed for each residential rental
phase;

(iii) a regulatory and operating agrecment (“Regulatory and Operating
Agreement”) by AHA and the applicable Owner Entity which will provide, in part, that (1) the
Owner Entity will set aside, maintain and operate a stated minimum number of units, containing a
stated minimum number of bedrooms, as "public housing" as defined in Section 3(b) of the United
States Housing Act of 1937, as amended, (2) AHA will provide to the Owner Entity, from operating
subsidies provided to AHA by HUD or other eligible funds available to AHA, operating subsidies
sufficient, when taken together with residents’ rent, to permit the public housing units to operate on a
break-even basis vis-a-vis attributable operating costs (exclusive of debt service, real estate taxes,
and marketing costs), (3) the term of the Regulatory and Operating Agreement will be co-terminus
with the term of the Ground Lease, and (4) the Owner Entity will maintain the set-aside of public
housing units during the term of the Ground Lease in accordance with the terms of the Regulatory
and Operating Agreement; and

(iv)  amanagement agreement ("Management Agreement") between the applicable
Owner Entity and IMS Management Services, LLC or another property manager sclected by Owner
Entity and approved in advance by AHA (the “Property Manager”), pursuant to which the Property
Manager will manage the property and improvements which will constitute the applicable phase of
the Capitol Homes Revitalization Plan. The Management Agreement will provide that the Property
Manager will earn a management fee equal to 5.5% of the gross rental revenue collected for the
applicable phase, with rents for the units reserved for Public Housing-Eligible families restated to
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monthly rents collected on the low-income housing tax credit units. Gross rental revenue collections
are inclusive of all miscellaneous income such as late fees and other income.

(e) The parties further agree to enter into such additional agreements or execute such
additional documents as may be necessary or appropriate in connection with the transactions
contemplated h ereby, including, without limitation, the agreements or documents necessary to
evidence the appropriate financing arrangement and payment of fees for each phase of the Capitol
Homes Revitalization Plan. The terms and provisions of all such agreements and documents, the
Partnership Formation Documents, the Ground Lease, the Regulatory and Operating Agreement and
the Management Agreement shall be mutually satisfactory, in their reasonable judgment, to the
Developer and AHA, or their affiliates, and the Tax Credit Investor (as defined below), to the extent
the Tax Credit Investor, or the applicable affiliated Owner Entity is a party to any such agreement.

(f) The Developer represents, warrants, covenants and agrees that the revitalization of
Capitol Homes including all construction, shall be performed in full and timely compliance with all
laws, regulations and requirements to the extent applicable to construction and development projects
funded by the Federal Government, including without limitation, the Davis-Bacon Act and Related
Acts, commonly known as DBRA, as authorized by the U. S. Housing Acts of 1937, the National
Housing Act of 1949, the Housing and Community Development Act of 1974, and the National
Affordable Housing Act of 1990, as amended, and the Code of Federal Regulations (24 and 29
CFR), as amended, and including all city, county, state and federal codes, laws, regulations and
ordinances applicable to the development (including construction) and operation of the Capitol
Homes community. Furthermore, the Developer agrees to cause the General Partner, the Owner
Entity and its contractor(s) and subcontractors to fully and timely comply with the foregoing
applicable laws, codes, regulations, ordinances and other requirements. The Developer’s
representatives shall attend the DBRA pre-construction meetings per phase as requested by AHA.

(g) The Developer and AHA acknowledge that AHA’s participation in the Moving to Work
Program (“MTW?”) pursuant to HUD Notice PIH 2000-52, dated December 13, 2000, may impact
certain federal laws, regulations and requirements governing the revitalization of Capitol Homes and
management of the revitalized Capitol Homes community. AHA and the Developer agree that the
least restrictive regulatory requirements allowable based on AHA’s participation in MTW will apply
to the revitalization of Capitol Homes and management of the revitalized Capitol Homes community
and that AHA and the Developer shall work together in good faith to acknowledge which regulatory
requirements are applicable.

(h) The parties acknowledge that time is of the essence for the submittal of the various
information and reports referenced in the Regulatory and Operating Agreement, Management
Agreement and other agreements contemplated for the Capitol Homes revitalized community (the
“Reports™), including, but not limited to monthly construction reports, monthly lease-up reports,
annual audit reconciliation reports, annual statement of income reports, and other reports. The
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Developer shall provide the Reports by electronic transmission.

(i) The Developer agrees to require the Owner Entity or Property Manager to provide to AHA
on an annual basis, a copy of the annual operating budget for the Capitol Homes community, for
review and approval by AHA, which approval shall not be unreasonably withheld or delayed.

2. Formation of General Partner; Ownership of General Partner; Formation of Owner
Entity. (a) It is contemplated that AHA or an affiliate of AHA will form a partnership with the
Developer (“Capitol Development Partnership™) and that AHA will execute a master lease conveying
the Capitol Homes Site to Capitol Development Partnership for a term of at least 60 years. For cach
rental phase of the Capitol Homes Revitalization Plan, the Developer hereby agrees, in cooperation
with AHA, to form a Georgia limited partnership or limited liability company which will serve as the
general partner (the “General Partner”) of the Owner Entity of that phase. The parties hereto agree (i)
that an affiliate of the Developer will be the General Partner and that (ii) AHA, or its non-profit
affiliate, will be a limited partner of such General Partner and will, directly or indirectly, hold an
ownership interest in such General Parmer. The parties hereto may later agree, in writing, in
connection with each phase of the Capitol Homes Revitalization Plan, that AHA or its affiliate will
have an ownership interest in the Owner Entity as defined below instead of an ownership interest in
the General Partner.

(b) For each rental phase of the Capitol Homes Revitalization Plan, the Developer further
agrees, in cooperation with AHA, to form a Georgia limited partnership (the “Owner Entity”) which
will own the improvements which, when completed, will constitute the improvements associated
with that phase of the Capitol Homes Revitalization. The parties hereto hereby agree and
acknowledge that any purchaser of any low income housing tax credits (the “Tax Credit Investor”)
awarded to an Owner Entity in connection with a phase of the Capitol Homes Revitalization will be
admitted to that Owner Entity as a limited partner. AHA shall have the opportunity to review and
comment on the identity of the Tax Credit Investor and the content and terms of any commitment
letter, but the final decision on admitting such a limited partner shall be made by the managing
member or the general partner of the General Partner.

3. Development Fees; AHA Transaction Fee; Asset Management Fee; Site Based Waiting
List Fee. (a) The parties hereto acknowledge and agree that the Developer or its affiliate will serve
as the developer for the Capitol Homes Revitalization Plan and that the Developer or its affiliate, as
applicable, shall be entitled to an amount equal to a percentage of total project cost (as defined
below) associated with the development of each phase of the Capitol Homes Revitalization as its
development fee payable out of funds other than AHA Funds. The Developer’s development fee and
the timing of payment of the fee (e.g. the Developer will notify AHA when Developer receives its
development fee from tax credit equity substantially in accordance with the projected
threshold/achievement schedule of payments and fees as set forth in the fee payment agreement
which the parties agree to negotiate in good faith and execute at Closing, so that AHA may invoice
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for its development fee) shall be negotiated and agreed upon by the Developer and AHA for the
development of each phase in accordance with Exhibit A. AHA’s development fee shall be paid pari
passu with the payment of the Developer’s development fee, unless otherwise agreed by AHA.

(b) On-Site/Off-Site Rental Multi-Family Housing (357 Public Housing Units) and
Commercial/Retail.

(1) The parties hereto further acknowledge and agree that for each phase of the
Capitol Homes Revitalization on the Capitol Homes Site or Off-Site, AHA or its affiliate shall also
be entitled to receive a development fee paid pari passu with the Developer’s share of the
development fee from private debt or equity financing in accordance with the development fees set
forth in Exhibit A.

(ii) In addition, AHA will receive at each closing {or according to such other pay-
in schedule as may be agreed to by the Developer and AHA) payment of the Transaction Fees, as
defined in Exhibit A. The amount of such fees in the aggregate shall equal two and one half percent
(2.5%) of the total project cost (as defined below). AHA agrees, to provide the Developer and the
Developer agrees to accept such invoices and/or other documentation with respect to such payments
and fees, to substantiate the payment of certain expenses by the Owner Entity for the development of
each phase, as applicable, of amounts which, if necessary or as appropriate, are able to be included in
eligible basis for Code Section 42 purposes.

(iit)  Additionally, AHA will receive as an administrative asset management fee to
be paid annually, in an amount equal to 1% of the gross monthly collections from the Property (as
defined in the Management Agreement executed for each phase), with rents for the units reserved for
Public Housing-Eligible families restated to the average monthly rents collected for the comparable
low-income housing tax credit units for the applicable phase. Gross monthly collections are inclusive
of all miscellaneous income such as late fees and other income.

(iv)  Inaddition, AHA will receive a one-time payment of $25,000 for assistance
in establishing the site-based waiting list covering all rental phases of the Capitol Homes
Revitalization Plan and other procedures associated with the initial lcase-up of the property, which
fee will be due and payable at stabilization.

) In addition, the parties acknowledge and agree that AHA and the
Developer shall receive development and other fees for the commercial/retail component in
accordance with the terms of Exhibit A.

The parties further agree that the amounts payable to AHA described in (ii) above shall be paid
concurrently with the closing of the financing transactions associated with the applicable phase
unless otherwise agreed to by the parties. The parties agree to execute a Fee Schedule in connection
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with each closing, detailing the fees due to AHA. The parties further agree that the amounts payable
to AHA described in (iii) above shall be paid annually within 110 days after the end of each fiscal
year of the applicable Owner Entity.

(c) Off-Site Homeownership (40 units affordable to Public Housing-Eligible residents). The
parties acknowledge and agree that AHA and the Developer shall receive development and other fees
for the homeownership component in accordance with the terms of Exhibit A. The 40 for-sale
homes reserved for sale to families who have graduated from (i) AHA’s public housing program, or
(ii) other affordable housing programs provided such families are also Public Housing-Eligible (with
first priority to families who formerly lived at Capitol Homes and who otherwise qualify for
homeownership) will be integrated into and become a part of a larger homeownership component
being developed through new construction or the rehabilitation of pre-existing homes.

(d) Additional Off-Site Homeownership Development (up to 50 additional units for
Homeownership). The parties acknowledge and agree that AHA and the Developer shall receive
development and other fees for the homeownership component in accordance with the terms of
Exhibit A.

(¢) Off-Site Development. The parties acknowledge and agree that AHA shall receive
development and other fees for the development component to occur Off-Site or in accordance with
the terms of Exhibit A.

For the purpose of calculating the fees described in paragraph 3(b), the “total project cost” shall not
include pre-construction costs incurred and borne solely by AHA, including, without limitation,
demolition costs, site remediation costs, relocation costs, and any program administration or other
similar costs. In addition, developer fees, reserves and the Transaction Fees are excluded from the
“total project cost.”

4, Contribution of AHA Funds to Capitol Homes Revitalization; Reliance on AHA

Contribution; Site Work; Pre-development Advances. (a) AHA hereby agrees, subject to HUD
approval, to make available to the Owner Entity, AHA Funds in the amount of $22,995,000 which
includes the following funding estimates: (1) $15,235,000 for new construction of multi-family
public housing rental units on the Capitol Homes Site; (2) $3,530,000 for the rehabilitation or new
construction of 80 public housing units either on the Capitol Homes Site or Off-Site; (3) $800,000
for homeownership units; (4) $2,950,000 for the Community and Supportive Services and Programs
including those described in Section 13; and (5) $480,000 for a community center/leasing office
building. It is contemplated that AHA will contribute an average of $55,000 per unit for each of the
units developed On-Site which are to be operated and maintained as public housing rental units as
part of each phase of the Capitol Homes Revitalization Plan. However, the parties acknowledge that
the per unit contribution may be higher on some phases and lower on others. The Developer hereby
represents and warrants that the per unit development cost for the public housing units is an amount
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not less than $80,000 across all phases. AHA hereby agrees to provide each Owner Entity with a
commitment letter (“AHA Commitment”) with respect to that portion of the AHA Funds which
constitutes a loan, the terms of which shall be acceptable to the Developer, in its reasonable
judgment. All AHA Funds for the development of rental housing units will be provided in the form
of a loan unless the parties mutually determine that some of such amount should be in the form of a
grant. AHA will make available $800,000 towards the sale of single family homes sold to families
who have graduated from (i) AHA’s public housing program or (ii) other affordable housing
programs, provided such families are also Public Housing-Eligible (with first priority to families who
formerly lived at Capitol Homes and who otherwise qualify for homeownership) as identified in
Exhibit A.

(b) AHA hereby acknowledges that the Developer will rely on the commitments made herein
by AHA with respect to its obligation to finance from AHA Funds each phase of the Capitol Homes
Revitalization and that the Developer will make representations to other financial institutions and
investors regarding AHA’s commitments. AHA recognizes that such representations will be
material to the financial institution’s decision to finance a portion of the applicable phase of the
Capitol Homes Revitalization and acknowledges that AHA’s failure to fulfill its obligations
hereunder with respect to any phase of the Capitol Homes Revitalization will significantly impair the
Developer’s ability to obtain adequate financing for such phase and may jeopardize the successful
completion and operation of the entire Capitol Homes Revitalization.

(c) AHA hereby agrees, subject to HUD approval, to make available to Public Housing-
Eligible families who have graduated from AHA’s public housing or other affordable housing
programs (with first priority to families who formerly lived at Capitol Homes and who otherwise
qualify for homeownership) AHA Funds in an amount not to exceed $20,000 per unit for each of the
40 homeownership units reserved for sale to Public Housing-Eligible families. These funds shall be
used by such families as down payment assistance. The amount of HOPE VI subsidy will be
determined by the specific financial circumstances of each individual homebuyer. The Developer and
AHA shall devise a homeownership plan to maximize the leverage of these funds and other subsidies
that may be available from other parties.

(d) The parties agree that no HOPE VI funds will be used to support the development of any
homeownership component other than the 40 for-sale homes reserved for sale to Public Housing-
Eligible residents that have graduated from AHA’s public housing or other affordable housing
programs (with first priority to families who formerly lived at Capitol Homes and who otherwise
qualify for homeownership).

(¢) Pursuant to the terms hereof, AHA may at its discretion assign, at which time Capitol
Development Partnership shall assume Contract No. 2001001003 (“PMCO Contract”) effective July
1, 2001 between AHA and IMS Management Services, LLC, (“IMS”) as revised by any and all
addenda, on terms to be negotiated and agreed to by the parties hereto. Pursuant to this assignment,
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Capitol Development Partnership shall have the responsibility for providing oversight and
monitoring of the demolition and remediation services to be performed by the contractor procured by
IMS for the demolition and remediation of Capitol Homes. Notwithstanding an assignment of the
PMCO Contract to Capitol Development Partnership, AHA will continue to fund all draw requests in
accordance with the terms of the PMCO Contract and assignment agreement. AHA agrees that
Capitol Development Partnership may further assign primary responsibility for its obligations under
the PMCO Contract to an affiliated entity.

(f) Notwithstanding the terms of Section 4(e), the Developer may access those funds
expressly allocated for demolition costs that remain from the AHA Funds, to pay for extraordinary
site work costs which shall be those costs related to extensive rock and man-made debris removal
and abnormal subsoil conditions, and those costs addressing unusual site conditions such as slopes,
water catchments and lakes (“Extraordinary Site Work Costs”) to the extent stich demolition funds
are not utilized by AHA for other purposes related to the Capitol Homes Site and provided such costs
satisfy HUD guidelines.

(g) AHA agrees to advance funds to the Developer to cover up to 75% of actual eligible third
party costs per phase, and up to fifteen percent (15%) of the total project cost as defined in Exhibit
A, per phase, for Developer Fee and Developer overhead as approved by HUD (“Pre-development
Advances™). All funds will be advanced as costs are incurred and as the eligible costs are approved
by AHA. All advances will be at an interest rate to be agreed upon between the parties. The Pre-
development Advances are to be secured by the Developer executing an assignment of the
Developer’s rights in the work product funded by the Pre-development Advances as set forth above.
All Pre-development Advances must be repaid on or prior to the closing of each phase. In the event
that a phase does not close then the Pre-development Advances must be repaid as agreed by the
parties, However, in no event can any advance be outstanding for longer than eighteen months from
the date of the advance. A loan administration fee of $10,000 per phase shall be paid by the
Developer or Owner Entity to AHA, to cover AHA’s cost of originating and administering the loan
for the Pre-development Advances. This fee is due upon execution of the Advances and Security
Agreement. The actual legal fees incurred by AHA for outside counsel up to $10,000 per phase to
enforce the terms of the Pre-Development Advance documentation, will be a cost borne by the
project to be paid at the closing of each phase and not an AHA expense. In the event that a phase
does not close then the legal fees will be paid as agreed to by the parties.

(h) In the event AHA receives an award for HOPE VI Demolition Grant funds for Capitol
Homes, the funds budgeted for these purposes will be combined, if appropriate, and made available
to be used for the Capitol Homes Revitalization as approved by AHA, which may include but are not
limited to Off-Site acquisition, commercial/retail activities and/or additional public housing units.

5. Authority Reserve. A reserve (the “Authority Reserve”) will be established in a manner to
be agreed upon by the parties. Notwithstanding the foregoing, the parties hereby agree that, subject
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to the approval of the lender and investors, the Authority Reserve shall be an amount equal to not
less than 100% and not more than 300% of one year’s projected shortfall between the public housing
residents’ contribution toward rent and the break even operating costs (exclusive of debt service, real
property taxes and marketing expenses) of the units reserved for Public Housing-Eligible residents.
The parties agree that no construction or permanent lender shall serve as escrow agent (if any) with
respect to the Authority Reserve, and the Authority Reserve will not serve as collateral for the senior
construction loan, senior permanent loan or any other loan financing for the Capitol Homes
revitalization.

0. Legal and Financing Arrangements:; Certain Tax Matters.

(a) The Developer will consult with AHA or its designated representative with respect to the
development of the legal and financial transaction structures or arrangements for the Capitol Homes
Revitalization. The Developer will adopt only those structures to which AHA has given its prior
consent, which shall not be unreasonably withheld.

The Developer shall cause the Owner Entity to perform the covenants and obligations that are
contained in the AHA Loan Commitments, including without limitation, the obligations of each
Owner Entity associated with securing a construction loan, a commitment for a first mortgage
permanent loan, obtaining a bridge loan, and commencing and completing the construction of the
dwelling units. The terms, provisions, obligations, covenants and conditions of the AHA Loan
Commitments (when issued) will be incorporated herein to which the parties agree.

The Developer agrees to cause its affiliates, including without limitation, the Owner Entity, to
comply with the covenants and obligations contained in this Section 6 hereof.

(b) The parties acknowledge that no final commitment has been received from a Tax Credit
Investor with respect to any phase of the Capitol Homes Revitalization Plan, and, accordingly, no
final determination has been made of the amount of profits, losses, credits and cash flow which will
be available to the applicable General Partner from or with respect to the Owner Entity. The parties
hereby agree that certain tax considerations affecting the loaned portion of the AHA Funds may
require the parties to rearrange their respective share of the profits, losses, credits and cash flow of
the General Partner. The parties hereby further agree to renegotiate, in good faith, the share of the
profits, losses, credits and cash flow of the General Partner, however, AHA shall in any event be
entitled to the economic participation identified in Exhibit A.

(c) The Developer, not AHA, shall be responsible for providing all guarantees relating to
financing and constructing of the Capitol Homes Revitalization (e.g., construction completion, tax
credit guarantees, etc.).

(d) The Developer shall cause the managing general partner of the General Partner to timely
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provide AHA or its non-profit affiliate a copy of the payment certificate submitted to the Tax Credit
Investor for the payment of installments of capital contributions. All notices provided to the General
Partner shall also be provided to AHA or its non-profit affiliate.

7. Public Improvements.

(a) The Developer hereby agrees to pursue diligently all funding commitments, if required,
for public improvements. AHA will work to support the Developer’s efforts and applications for
such funding. AHA and the Developer are working with the City of Atlanta in order to have the City
provide a certain amount of funds, as a contribution to the cost of On-Site public improvements
needed to support the Capitol Homes Revitalization. In the event that the City of Atlanta does not
provide the funds for the On-Site public improvements, then AHA shall work together with the
Developer to obtain alternative sources of funding for such public improvements. The pursuit of
funding for Off-Site public improvements shall be the responsibility of Developer with assistance
from AHA as set forth above. AHA agrees that funds received from the City of Atlanta for On-Site
public improvements at Capitol Homes will be obligated by AHA to the Developer for use On-Site
and shall be made available to the Developer on a monthly basis upon receipt of a draw request and
the completion of an inspection by AHA.

(b) The Developer further agrees to perform or cause its contractors to perform the public
improvement work needed for the Capitol Homes Revitalization Plan in a timeframe that supports
the revitalization to the extent funding is obtained in accordance with this Agreement. AHA may
extend the timeframe if the required public improvements work becomes commercially
impracticable to perform due to insufficient funding despite Developer's commercially reasonable
efforts to obtain all funding commitments.

(¢) The Developer will be responsible for all p lanning, designand ¢ onstruction o f the
improvements and will be paid a construction management fee for performing such services, the
amount of which shall be mutually determined based on the scope of the public improvements work
to be performed. In addition, the Developer will be responsible for obtaining all required approvals,
reports, insurance and permits for the public improvements. On no more than a monthly basis, the
Developer may submit to AHA an invoice with supporting documentation and a certification for
payment that r epresents that, based on D eveloper’s determinations at the site and on the data
comprising its contractor’s application for payment, the public improvements work has progressed to
the point indicated, the quality of work is in accordance with applicable contract documents, and the
contractor is entitled to payment in the amount certified. Payments shall be made to Developer
within thirty (30) days of receipt of an approved invoice and certification for payment.

(d) The Developer agrees to maintain or to cause its contractors to maintain such property,
casualty, fire, hazard and liability insurance in commercially reasonable amounts and on terms
customary for developments similar to the Capitol Homes Revitalization as may be reasonably
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required by AHA or in amounts and on terms required by the City of Atlanta. If the City of Atlanta
funds public improvements for the Capitol Homes Revitalization Plan through an intergovernmental
agreement with AHA, the Developer and AHA will split the construction management fees on an
85%/15% basis, respectively. Notwithstanding anything contained herein to the contrary, the parties
agree that no HOPE VI funds will be used to fund public improvements unless, subject to HUD
approval, AHA agrees to provide such funds. In the event AHA elects to advance such funds,
Developer shall use such funds to perform the public improvements. At such time as AHA receives
the City of Atlanta’s contribution, it shall reimburse itself promptly for such advances.

8. HUD Consent. The parties acknowledge that the execution of this Agreement is subject to
the review and approval of HUD. In addition, the parties hereto acknowledge that the closings and
the consummation of the transactions contemplated herein are subject to certain HUD approvals. The
parties hereby agree to cooperate and work together in good faith to obtain all necessary HUD
approvals, and acknowledge that such HUD approvals must be obtained as a condition precedent to
the performance of AHA’s and Developer’s obligations contained herein and any obligations which
may be contained in the AHA Commitment. AHA agrees that it will not withdraw from its
commitments hereunder to the Developer with respect to subsequent phases of the Capitol Homes
Revitalization Plan, and will not solicit proposals or enter into commitments with others respecting
Phase I or any subsequent phases; provided, that the Developer shall use commercially reasonable
efforts and act in good faith to meet the following milestones for Total Rental Units On Site and
components of the Capitol Homes Revitalization Plan, in accordance with the schedule identified in
this Section.

In consideration of the proximity of Capitol Homes and the State Capitol for Georgia, as well as the
fact that the State of Georgia has recently elected a Republican Governor for the first time in 130
years, AHA and the Developer have been presented with an unprecedented opportunity to work
together with the State of Georgia to develop a collaborative master plan to revitalize Capitol Homes
in a way that incorporates the existing plans and utilizes the resources of all interested parties
including the State of Georgia. AHA representatives have met with State officials and it has been
agreed that the State will work together with AHA and the Developer to develop a master plan that
would help accomplish the respective goals of the Capitol Homes Revitalization Plan and the State
of Georgia. AHA and the Developer agree to work together with HUD to determine a suitable
completion date, subject to HUD’s approval, for construction of the Total Rental Units based on the
aforementioned master plan in order to accommodate the inclusive master planning process and
incorporate the State of Georgia’s plan, as requested by the Governor and the State of Georgia.

Action. Date
Phase |
Homeownership Plan Proposal submission to HUD covering July 2003
-13-
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Phase I of the Capitol Homes Revitalization Plan, in specific detalil,

including the participating parties and financing commitments.
Phase I Construction financing closing.

Commencement of construction on Phase I.

Phase II

Proposal submission to HUD covering Phase Il of the

Capitol Homes Revitalization Plan, in specific detail, including
the participating parties and financing commitments.

Phase II Construction financing closing.

Commencement of construction on Phase IL.

Phase III

Proposal submission to HUD covering Phase III of the

Capitol Homes Revitalization Plan, in specific detail, including
the participating parties and financing commitments.

Phase III Construction financing closing.

Commencement of construction on Phase IIL

Phase IV

Proposal submission to HUD covering Phase IV of the

Capitol Homes Revitalization Plan, in specific detail, including
the participating parties and financing commitments.

Phase IV Construction financing closing.

Commencement of construction on Phase IV.

Phase [I(B) —

Proposal submission to HUD covering Phase II(B) of the
Capitol Homes Revitalization Plan, in specific detail, including
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October 2003

October 2003

May 2004

August 2004

August 2004

To be determined

To be determined

To be determined

To be determined

To be determined

To be determined

To be determined
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the participating parties and financing commitments.

Phase II(B) Construction financing closing. To be determined

Commencement of construction on Phase II(B). To be determined
Phase V
Proposal submission to HUD covering Phase V of the To be determined

Capitol Homes Revitalization Plan, in specific detail, including
the participating parties and financing commitments,

Phase V Construction financing closing. To be determined
Commencement of construction on Phase V. To be determined

The foregoing schedule shall be appropriately extended in the event of any delay caused by (1) the
failure of HUD to process any submission or review and approve any legal documentation regarding
the transaction within a reasonable period of time, (2) any environmental review requirement, (3) any
legal action affecting the Capitol Homes Revitalization Plan, (4) delays in the schedule of later
phases caused by delays experienced or attributed to earlier phases, (5) delays caused solely by AHA,
or (6) any other factor beyond the control of the Developer or AHA.

9. Submission of Development Proposal to HUD; Good Faith; Further Assurances. The
Developer will assist AHA in such manner as may reasonably be requested by AHA to permit the
submission of a mixed finance development proposal by AHA to HUD, pursuant to 24 CFR Part
941, Subpart F, covering the various phases of the Capitol Homes Revitalization Plan, in general,
and, in specific detail, the Homeownership Plan for Phase I of the Capitol Homes Revitalization
Plan, not later than July 30, 2003. The parties hereto further agree to negotiate in good faith and to
execute or cause the execution of any and all documents, agreements and instruments necessary to
accomplish the transactions contemplated by this Agreement, including, without limitation, the
Promissory Notes, the Deeds to Secure Debt, the Ground Leases, the Partnership Agreements, the
Authority Reserve Escrow Agreements (if any), the Regulatory and Operating Agreements and the
Management Agreements, as appropriate. The parties hereto further agree to use their best efforts to
effectuate the transactions contemplated herein in accordance with the terms of this Agreement and
agree to use their best efforts to close the acquisition, development and financing transactions related
to various phases of the Capitol Homes Revitalization in a timely manner.

10.  Breach: Specific Performance. (a)In the event of a material breach by either party to this
Agreement of any representation, warranty, covenant, undertaking or restriction contained herein, the
non-breaching party (“Non-Breaching Party”) shall notify the other party (the “Breaching Party”) in
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writing of the alleged breach. The Breaching Party shall have a period of thirty (30) days following
receipt of such notice in which to cure such default, or in which to commence the cure of such
default, if such default cannot reasonably be cured within such thirty (30) day period. In the event
AHA has committed a material breach of its obligations under this Agreement and fails to correct
such material breach within (30) days of the date it receives written notice of such event from
Developer, or has not commenced the cure of such material breach within said thirty (30) day period
if such breach cannot reasonably be cured within such thirty (30) day period, then AHA shall be
deemed to have exercised its termination for convenience right as set forth in Section 11(b) of this
Agreement.

(b) Notwithstanding the foregoing, each party hereto acknowledges that a material breach of
any representation, warranty, covenant, undertaking or restriction of this Agreement could not
adequately be compensated by money damages. Accordingly, the Non-Breaching Party shall, upon
failure by the Breaching Party to cure or commence the cure for such default within the period
described above, be entitled, in addition to any other right or remedy available to it, to an injunction
restraining such breach or a threatened breach and to specific performance of any such provision of
this Agreement, and in either case no bond or other security shall be required in connection therewith
and the parties hereby consent to such injunction and to the ordering of specific performance. [nany
action or proceeding to specifically enforce the provisions of this Agreement, the Breaching Party
hereby waives the claim or defense therein that the Non-Breaching Party has an adequate remedy at
law, and the Breaching Party shall not urge in any such action or proceeding the claim or defense that
such remedy at law exists. The provisions of this Section 10, however, shall not prevent the Non-
Breaching Party from seeking a remedy at law in connection with any breach of this Agreement.

11, Termination. (a) This Agrcement shall terminate upon the completion of construction for
the last phase of the Capitol Homes Revitalization Plan, but may be terminated at any time prior
thereto by (i) the Non-Breaching Party in the event that it chooses not to exercise the specific
performance remedy set forth above or (i) the mutual written consent of both the Developer and
AHA. Subject to the provisions of Section 10 and this Section 11, the rights and obligations of the
Developer may be enforced against the Developer for any phase of the Capitol Homes Revitalization
Plan pursuant to the applicable documents and agreements executed at the closing of such phase
without a resulting termination of this Agreement, and this Agreement shall remain in full force and
effect with respect to the other phases, unless otherwise terminated pursuant hereto.

(b) Developer acknowledges that AHA may terminate this Agreement at any time for AHA's
convenience upon giving 90 days notice to the Developer. Following a termination by AHA for
convenience pursuant to this Section 11(b), the Developer shall be entitled to receive from AHA an
amount equal to: (i) all unreimbursed third party expenses then incurred by Developer for all phases
of the Capitol Homes Revitalization Plan, (ii) reasonable compensation for the work performed in an
amount equal to twenty-five percent (25%) of the unpaid development fee projected to be earned by
Developer for each of the phases of the On-Site Capitol Homes Revitalization for which a financial
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closing has not occurred, (iii) actual reasonable costs of terminating outstanding subcontracts and
supply agreements and other similar wind-up costs in a reasonable amount, and (iv) the cost of
preserving and protecting the work already performed until AHA or its assignee takes possession
thereof or assumes responsibility therefor. AHA may use HOPE VI funds or Operating Receipts of
AHA (as defined in the Annual Contributions Contract [“ACC”’], or any amendment thereto) to pay
to the D eveloper those a mounts d escribed in (1), (iil) and (iv) above, provided, however, that
Operating Receipts may only be used to pay those costs which are otherwise payable with Operating
Receipts. With regard to that portion of the amount to be paid described in (ii) above,
notwithstanding anything contained herein to the contrary, AHA and Developer acknowledge and
agree that any portion of the development fee paid pursuant to this provision that is not attributable
to Developer’s overhead may not be paid by AHA with HOPE VT funds or Operating Receipts.
Notwithstanding the restriction contained in the immediately preceding sentence, AHA may utilize,
subject to the provisions of 24 CFR 982.155, any funds contained within AHA’s Section 8
administrative fee reserve and any other income or assets of AHA arising under any program or
project not so restricted by HUD. AHA'’s ability to exercise its termination for convenience right is
contingent upon its ability to pay the items set forth in (1), (i1), (ii1) and (iv) above. The Developer
shall, within 45 days of the effective date of the termination, submit an invoice (with back-up
documentation) for the amounts due to it as a result of the termination for convenience, and such
amounts shall be paid by AHA to Developer within ninety (90) days of such submittal. The parties
acknowledge that the financial viability of earlier development phases depends substantially on the
successful completion of the entire Capitol Homes Revitalization Plan, and that Developer will incur
various liabilities with respect to earlier development phases whose risk of default may increase
substantially in the event AHA terminates this Agreement for convenience. Accordingly, in the event
AHA declares a termination for convenience, Developer shall have the right in its sole discretion,
within 60 days of the event, to provide notice to AHA of its election to require that AHA or its
designee assume responsibility for the completion and operation of any Development phases which
have reached a financial closing, and that AHA or such designee pay or make provision for payment
of actual expenses of Developer and direct liabilities related thereto, including all guarantees made
by Developer or the Owner Entity or any member or affiliate thereof, subject to the limitations
contained in Section 11(d) and Section 12. The obligation of AHA or its designee to make such
payments is expressly conditioned upon the Developer p erforming all obligations through the
effective date of the termination. The failure of the Developer to provide notice to AHA within the
60-day timeframe will be considered a waiver of the right to require AHA or its designee to assume
responsibility for the completion and operation of any Development phase that has previously closed.
This provision shall survive the expiration or early termination of this Agreement.

(c) Upon termination of this Agreement pursuant to subparagraph (a) or (b) above, the
Developer shall execute any assignments of contracts or subcontracts related to the revitalization of
Capitol Homes as requested by AHA. The failure to execute any such assignment shall result in a
reduction of any payments due to Developer. The Developer shall, within 45 days of the effective
date of the termination, deliver to AHA all work product relating to the design and financing of the
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Capitol Homes Revitalization Plan. Only in the event of a termination pursuant to subparagraphs (b)
or (e) of this Section, the obligation of the Developer to deliver all work product to AHA, shall be
subject to the receipt of payment from AHA, as provided for in the Advances and Security
Agreement executed by and between Developer and AHA, for the applicable phase of the Capitol
Homes Revitalization, if any.

(d) In the event AHA has exercised the termination for convenience right and the Developer
has exercised its right to require AHA or its designee to assume the responsibility for completion and
operation of phases that have reached Closing, the parties acknowledge and agree that such an
exercise is subject to the consent of the lenders and investors participating in such closed transactions
consenting to such an assumption. The failure to obtain such consent within 30 days of the date that
Developer exercises its right to require AHA or its designee to assume such responsibility shall
automatically trigger a recission of AHA’s exercise of its termination for convenience, and the
previous exercise of such right shall be deemed null and void. Notwithstanding anything contained
herein to the contrary, the parties acknowledge and agree that AHA may utilize (i), subject to the
provisions of 24 CFR 982.155, any funds contained within AHA’s Section 8 administrative fee
reserve, (ii) any other income or assets of AHA arising under any program or project not so restricted
by HUD to demonstrate its ability to satisfy such obligations and to satisfy such obligations, if
necessary, and (iii) any income or assets of AHA’s designee, if an entity has been so designated by
AHA.

(e) The parties acknowledge and agree that the following matters affect AHA's and the
Developer's ability to proceed with the various phases of the development and to fulfill the terms and
conditions of this Agreement. The Developer's ability to perform its responsibilities hereunder is
partially contingent upon actions by third parties over which the Developer has limited control, or
factual circumstances which could not reasonably have been determined as of the date of this
Agreement. The contingencies referred to in the preceding sentence include the following items
(collectively, "Development Contingencies"): (i) the receipt of all necessary government approvals
and permits within a time frame necessary to support development of a phase; (ii) the availability of
the sources of funds contemplated in the development budget for a specific phase at commercially
reasonable terms, conditions and rates, or any alternative financing agreed upon by the Developer
and AHA,; (iii) the award of tax credits or tax-exempt bond allocations in an amount sufficient and
within a time frame necessary, to support development of a phase; (iv) the provision of all
governmental assistance for public improvements in an amount sufficient and within a time frame
necessary to support development of a phase; (v) the successful elimination from the development
site of hazardous materials to the extent required by applicable laws at a cost which does not
materially adversely affect the financial and economic feasibility of the various phases of the project
in such a way that, either it is not commercially reasonable to complete the applicable phase (as
determined by AHA and the Developer), or after taking into account the cost of cleaning up the site
and other development costs there will not be sufficient funds to complete the applicable phase of the
development (as determined by AHA and the Developer); (vi) the successful elimination or control
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of adverse geotechnical conditions at a cost which does not materially adversely affect the financial
and economic feasibility of the various phases of the project in such a way that, either it is not
commercially reasonable to complete the applicable phase (as determined by AHA and the
Developer), or after taking into account the cost of eliminating or controlling the geotechnical
conditions On-Site and other development costs there will not be sufficient funds to complete the
applicable phase of the development (as determined by AHA and the Developer); or (vii) the
continuation of laws, regulations and applicable HUD policies regarding the development of the
Capitol Homes Revitalization such that the financial and economic feasibility of the development is
not materially adversely affected. Notwithstanding anything to the contrary herein, Developer shall
not exercise the rights set forth in this Section unless Developer has made a good faith effort to make
commercially reasonable modifications to all applicable proposals, requests, applications, plans,
budgets and schedules to facilitate the satisfaction of the Development Contingencies.

The Developer shall be obligated to notify AHA immediately of any circumstances which may

contribute to a failure to satisfy one or more of the Development Contingencies and to work with
AHA to resolve the circumstance if possible. In the event that a Development Contingency is not
satisfied (after all best efforts by AHA and the Developer, as appropriate, and acting in good faith to
satisfy the contingency) in a manner which reasonably permits the accomplishment of the Capitol
Homes Revitalization in accordance with this Agreement, the Developer shall provide AHA written
notice thereof, which notice shall identify which of the Development Contingencies is unsatisfied.
As of the date of the foregoing written notice, the Developer is not authorized to incur any additional
costs for items or services set forth within the predevelopment budget approved by AHA. The parties
will attempt in good faith to revise this Agreement in a mutually acceptable fashion by extending
deadlines, revising goals, or otherwise. If the parties cannot, within 60 days of AHA’s receipt of the
foregoing written notice, agree to amend this Agreement despite good faith efforts to do so, or cannot
secure HUD approval of any amendment so agreed to, then Developer may terminate this Agreement
by delivering written notice to AHA (i) only as to the subject phase, if any closings of the Capitol
Homes Revitalization Plan have taken place, or (ii) if no closings have occurred as of the date the
foregoing right is exercised, as to the entire Agreement. Ifthe D eveloper shall terminate t his
Agreement pursuant to the terms of this Section, AHA shall (i) perform an audit of Developer’s
books regarding predevelopment costs, including but not limited to vendor invoices and payment
records, and (ii) reimburse Developer for the predevelopment costs actually incurred and actually
paid by Developer from non-AHA funds, but in no event shall this amount exceed 25% of
Developer’s total predevelopment costs. The Developer shall, as required by HUD and without
exception, waiver or offset, repay the full amount of any funds advanced by AHA for development
fees and developer overhead. Any terminations that occur pursuant to this Section 11(e) shall be
deemed neither a default by AHA nor a termination of convenience under the terms of Section 11 of
this Agreement. Upon termination of this Agreement pursuant to this Section, the Developer shall
execute any assignments of contracts or subcontracts related to the revitalization of Capitol Homes as
requested by AHA. The Developer shall, within 45 days of the effective date of the termination
pursuant to this Section, deliver to AHA all work product relating to the design and financing of
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Capitol Homes.

12. Limitations. The parties acknowlcdge and agree that neither the Developer, an Owner Entity,
nor any investor or lender in a closed transaction shall have any recourse under this Agreement
against (i) any public housing project of AHA (as defined in the ACC or any amendment thereto), (it)
any Operating Receipts of AHA, (iii) any public housing operating reserves of AHA reflected in any
AHA annual operating budget required under the ACC, (iv) any Authority Reserve created to support
the on-going operation of any phase of the Capitol Homes Revitalization Plan, or (v) other AHA
assets.

13. Community and Supportive Services/ Human Services Management Program. Pursuant
to the terms hereof, AHA may at its discretion assign, at which time the Capital Development
Partnership shall assume, that PMCO Contract effective July 1, 2001 between AHA and IMS as
revised by any and all addenda, on terms to be negotiated and agreed to by the parties hercto.
Pursuant to this assignment, Capitol Development Partnership shall have the responsibility for
providing oversight and monitoring of the Human Services Management Program (“HSM Program”)
developed, implemented, maintained and operated by IMS pursuant to the PMCO Contract.
Notwithstanding an assignment of the PMCO Contract to Capitol Development Partnership, AHA
will continue to fund all draw requests in accordance with the terms of the PMCO Contract and
assignment agrecment. AHA hereby agrees that Capitol Development Partnership may further assign
primary responsibility for its obligations under the PMCO Contract to an affiliated entity. The
Community and Supportive Services and Programs funds, identified in Section 4 of'this Agrecment,
include all funds expended under the PMCO Contract. In addition to the responsibility for proving
oversight and monitoring of the HSM Program the Developer, as part of the Capitol Homes
Revitalization Plan, has agreed to design, develop, implement, and sustain neighborhood-based
community and supportive services, both On-Site and Off-Site. The Developer is responsible for
designing, developing, implementing, and sustaining a neighborhood-based Capitol Homes
community and supportive services program (“CSS”) including a neighborhood network center. The
community and supportive services program must be managed in a manner that will benefit all
affected residents of Capitol Homes (On-Site and Off-Site) and in a manner that will mainstream
public housing and low-~income residents and will not isolate or stigmatize them. The services must
also be delivered to meet the goals of achieving self-sufficiency for the residents and educational
achievement for their ¢ hildren. AHA agrees to provide funds to the Developer to support the
neighborhood-based Capitol Homes CSS program. The Developer in coordination with AHA shall
assist with identifying any additional funds or implementing any additional strategies that are necded
to sustain the neighborhood-based CSS program for the revitalized Capitol Homes.

14. Representations, C ovenants and W arranties. ( a) The Developer hereby represents,
warrants and certifies that, as of the date hereof, and a period beginning 10 years prior to the date
hereof that:
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() No mortgage on any project assisted or insured by HUD or any State or local
government housing finance agency in which the Developer (or its members or principals of its
members) were a principal has ever been in default nor has mortgage relief been given;

(ii) There have been no defaults or noncompliance by the Developer or any of its
affiliates under any conventional construction contract or turnkey contract of sale in connection with
a public housing project;

(ili)  There are no known unresolved findings for the Developer or any of its
affiliates raised as a result of HUD audits, management reviews or other governmental
investigations;

(iv)  No officer or executive of the Developer has been convicted of a felony and
is not presently the subject of a complaint or indictment charging a felony;

V) No officer or executive of the Developer has been suspended, debarred or
otherwise restricted by any Department or Agency of the Federal Government or of a State
Government from doing business with such Department or Agency;

(vi)  Neither the Developer nor its principals, its members, or the principals of its
Members have defaulted on an obligation covered by a surety or performance bond, nor has been the
subject of a claim under an employee fidelity bond;

(vil) No officer or executive of the Developer is a HUD employee, relative of a
HUD employee, elected or appointed public official of the City of Atlanta, or a member of a HUD
employee’s or elected or appointed public official’s immediate household, as defined by HUD’s
Standards of Conduct;

(viii) No officer or executive of the Developer is a Member of Congress or a
Resident Commissioner; '

(ix) The Developer and its affiliated entities, have all requisite power and
authority, corporate or otherwise, to execute and deliver this Agreement and perform its obligations;

(%) The Developer has complied and will continue to comply with all applicable
procurement and conflict of interests requirements with respect to the selection of entities to assist
in the Capitol Homes Revitalization Plan;
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(x1) Neither the Developer nor any of its affiliated entities, is ineligible to be
awarded contracts by an Agency of the United States Government, HUD, or the State or locality in
which this Agreement is to be performed or to participate in HUD programs pursuant to 24 CEFR Part
24

(xii)  The execution, delivery and performance of this Agreement has been duly
authorized by the signatories so authorized, and this Agreement constitutes the legal, valid and
binding obligation of the Developer and their affiliated entities, to the extent any such entity is a
party to this Agreement;

(xiii)  This Agreement will not result in a breach or violation of, nor constitute a
default under, any contract to which the Developer or any of its affiliated entities, to the extent
any such entity is a party to this Agreement, is a party, or by which it or its properties may be
bound or affected; and

(xiv)  Neither the Developer nor any of its affiliated entities have received any
notices nor is there pending or threatened any notice, of any violation of any applicable laws,
ordinances, regulations or decrees which would materially and adversely affect their ability to
perform hereunder.

(b) For the purpose of this Section 14, all terms used but not defined herein shall have the
meanings set forth in 24 CFR 200.2185, relating to Participation and Compliance Requirements.

(¢) The Developer shall be required to notify AHA in writing within ten days of the date that
any of the above declarations shall not be true. The Developer hereby acknowledges and
understands that the foregoing declarations and the truthfulness of such declarations are a material
inducement to AHA to enter into the Revitalization Agreement and the transactions and agreements
contemplated thereby.

(d) The Developer hereby agrees to execute a certificate at the closing of each phase of the
Capitol Homes Revitalization Plan stating that the declarations set forth above are true in all material
respects as of the date of the applicable closing, but identifying any exceptions to such declarations.

1S. Cooperation. Each party hereby agrees not to formally submit any application, proposal
or documentation to any third party, including, without limitation, any financial institution, which
includes any factual statement, representation or commitment from or by the other party that 1s
related to the Capitol Homes Revitalization Plan, without the review of such submission by such
party. The Developer, including consultants, attorneys, and other agents, shall direct all HUD
inquiries to AHA prior to any communication with HUD. AHA, at its sole discretion, shall
determine whether the Developer may directly communicate with HUD on any matter relating to the
Capitol Homes Revitalization Plan.
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16.  Notices. All notices, requests, claims and other communications described herein or required
hereby, shall be given or made by personal delivery, courier, facsimile or certified mail to the parties
at the following addresses (or at such other address for a party as shall be specified by like notice):

Ifto AHA:

with a copy to:

If to the Developer:

with a copy to:

and a copy to:

Renée Lewis Glover

The Housing Authority of the City of Atlanta, Georgia
230 John Wesley Dobbs Ave., N.E.

Atlanta, Georgia 30303-2421

Telephone: (404) 817-7201

Fax: (404)332-0100

Gloria J. Green Esq.

The Housing Authority of the City of Atlanta, Georgia
230 John Wesley Dobbs Ave, N.E.

Atlanta, Georgia 30303-2421

Telephone: (404) 817-7293

Fax: (404) 332-0104

Capitol Redevelopment, LLC

¢/o TCR Georgia Housing Limited Partnership
2859 Paces Ferry Road

Suite 1100

Atlanta, Georgia 30339

Attn: Gerald Massey

Telephone: (770) 801-3110

Fax: (770) 801-1256

Jonathan E. Eady, Esq.
Arnall Golden Gregory, LLP
1201 West Peachtree

2800 One Atlantic Center
Atlanta, Georgia 30309-3450
Telephone: (404) 873-8656
Fax: (404) 873-8501

Michael K. Ording, Esq.
Jones Day

Suite 1900

41 South High Street
Columbus, Ohio 43215-6113
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Telephone: (614) 469-3939
Fax: (614) 461-4198

If to HUD: U.S. Department of Housing and Urban Development
Room 4142
451 Seventh Street, S.W.
Washington, D.C. 20410
Attn:  Deputy Assistant Secretary, Office of Public Housing
Investment
Fax: (202) 401-2370

with a copy to: U.S. Department of Housing and Urban Development
Five Points Plaza
40 Marietta Street
Atlanta, Georgia 30303-2806
Attn: Mr. Boyce Norris, Director, Office of Public Housing
Georgia State Office
PFax: (404) 730-3315

17. Amendments. This Agreement may only be amended by a written insirument executed by
both parties hereto. All material amendments shall be subject to the consent of HUD. In addition,
documents and agreements executed in connection with the closings for the Capitol Homes
Revitalization Plan shall effectively amend the terms of this Agreement and be controlling to the
extent that the terms of those documents and agreements conflict with the terms of this Agreement.
Once a phase of revitalization has reached a financial closing, this Agreement shall have no force or
effect with regard to such phase except as these closed phases are referenced in the termination for
convenience provision contained in Sections 11 (a), (b) and (d) and the terms of Section 13.

18. Binding Agreement; Assignment. This Agreement, and the terms, covenants and
conditions hereof, shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns. This Agreement may not be assigned by either party
without the prior written consent of the other party.

19, Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Georgia.

20. Headings. The section headings contained in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement.

21.  Severability. In case any one or more of the provisions contained in this Agreement should
be invalid, illegal or unenforceable in any respect, no party hereto shall be required to comply with
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such provision for so long as such provision is held to be invalid, illegal or unenforceable and the
validity, legality and enforceability of the remaining provisions contained herein shall not in any way
be affected or impaired unless the unenforceable provision is a material provision relating to the
essence of the agreement between the parties hereto. The parties shall endeavor in good faith
negotiations to replace the invalid, illegal and unenforceable provisions with valid provisions, the
effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

22.  Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original and all of which shall be deemed to constitute one and the same
agreemelitt.

23.  NoJoint Venture Partners. Notwithstanding the fact that AHA shall be part of the Capitol
Development Partnership or that an affiliate of AHA may be or become a limited partner of the
Owner Entity, or one of its affiliates, neither this Agreement nor any agreements, instruments,
documents or transactions contemplated hereby, including without limitation, any loan documents,
shall in any respect be interpreted, deemed or construed as making AHA or an affiliate of AHA a
partner (other than a limited partner in connection with the Capitol Homes Revitalization Plan) or
joint venturer with the Developer, Owner Entity or their affiliates, or as creating a similar
relationship or entity, and the Developer agrees that neither it nor any of its affiliates will make any
contrary assertion contention, claim or counterclaim in any action, suit or other legal proceeding
involving the Developer or its affiliates. The parties further acknowledge that nothing in the ACC,
the Mixed Finance ACC amendment, any HOPE VI grant amendment, or any other agreement or
contract between the parties shall be deemed to create a relationship of third-party beneficiary,
principal and agent, limited or general partnership, joint venture, or any association or relationship
involving HUD.

24. Waiver. No failure on the part of the parties to exercise, and no delay in exercising, any right,
and no failure on their part to insist upon strict performance of any term or provision hereof, shall
operate a waiver of any of the parties’ rights hereunder, nor shall any single or partial exercise by the
parties of any right preclude any other or future exercise thereof or the exercise of any other right.
No waiver by the parties of any condition or event of default shall constitute a waiver of any
subsequent condition or event of default.

25. No Assignment. The parties acknowledge that the proposed transfer of development and/or
operating assistance to the Owner Entity shall not be deemed to be an assignment of development
and/or operating assistance and that, accordingly, the Owner Entity shall not succeed to any rights or
benefits of AHA under the ACC, the Mixed Finance ACC Amendment, or any HOPE VI grant
agreement, nor shall it attain any privileges, authorities, interests, or rights in or under the ACC, the
Mixed Finance ACC Amendment, or any HOPE VI grant amendment.
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IN WITNESS WHEREOTF, the parties hereby enter into this Agreement effective as of the date first
set forth above.

CAPITOL REDVELOPMENT, LLC

By: TCR Georgia Housing Limited Partnership
Title: Manager

By:  TCR GA Housing, Inc.
Title: General Partner

By m W/%

2. Alesse S

o

By:

/ ",
z\”m*tﬁe: Rénée Léwis Glover N
Title: President and Chief Executive Officer

Date: 7-1-02R

Approved as to form:

The U.S. D 5 artment of Housing and Urban/i - evelopment

@\’i %Um

Name: 0
Title:
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Exhibit A

Summary of Business Terms

The final details of terms, fee schedules and conditions will be negotiated with the Developer on a
phase by phase (or project by project) basis. The terms follow the mixed-income model used by
AHA in the execution of the Olympic Legacy Program, and contemplate that HOPE VI funds will be
utilized in each transaction in the form of a subordinate loan or other appropriate instrument. The
Developer and AHA have agreed to the following business terms and parameters relative to On-site
and Off-Site development associated with the Capitol Homes Revitalization.

On-Site Multi-Family Development (854 units-277 units reserved for Public Housing-
Eligible families)

1. Ground Lease: AHA or an affiliate of AHA will form a partnership with the Developer (“Capitol
Development Partnership”) and that AHA will execute a master lease conveying the Capitol
Homes Site to Capitol Development Partnership for a term of at least 60 years. Such master lease
will be partially assigned to the Owner Entity as needed for the closing of each phase of the
Capitol Homes Revitalization Plan. The terms of the ground leases for all other phases of the
Capitol Homes Revitalization Plan shall be co-terminus with the Phase I ground lease.

2. Per Unit Investment: AHA will provide to the partnership the approximate amount of $55,000
per unit reserved for Public Housing-Eligible families (approximately $15,235,000). Interest rate
and term of the loan will be determined on a phase by phase basis and is dependent on the debt
and equity vehicles used to finance the non-Public Housing-Eligible units. The parties anticipate
that on 9% deals the interest rate will be at the AFR and on tax exempt bond deals a nominal rate
not to exceed 1%, with payment terms consistent with AHA cash flow participation consistent
with No. 5 below.

3. Transaction Fees: The fees payable to AHA, including, but not limited to, construction loan
fees, construction period interest, permanent loan fees, inspection fees and legal fees
(“Transaction F ees”), a ssociated with the underwriting and a dministration o f the proposed
financing and acquisition transactions shall equal 2.5% of the total development cost, less
developer fee and overhead, reserves and the transaction fees. Expenses associated with the
payment of the transaction fees must be basis eligible, if necessary or as appropriate.

4. Development Fee: Fee for executing all activities necessary for the completion of all phases of
development. The development fee is split between the Developer and AHA ina 75% and 25%
ratio, respectively. The AHA share is calculated after the payment of Developer overhead, which
is 25% of the total development fee.
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10.

11.

12.

Cash Flow: The total cash to be received by AHA, or its non-profit affiliate from the operation
of the project, for the term of the Ground Lease, will be equal to 25% of cash flow from
operations received by the Owner Entity, less all operating expenses (including property
management fees), first priority debt service, asset management fees and other payments and
distributions to the limited partner. The foregoing cash flow payment to AHA will be in the
form of debt service payments on the AHA loan, through the participation of AHA’s non-profit
affiliate in the partnership or a combination of both.

Market Rate: In the event there is any On-Site land not included in any of the phases of
development described herein, AHA shall ground lease or convey a fee simple interest in such
property to the Developer for market residential or commercial market rate development, AHA
shall be compensated for such land in those amounts agreed to by the parties upon negotiating
the same in good faith.

Property Management Fee: The Property Manager, an affiliate of the Developer, will earn a
property management fee equal to 5.5% of gross collections from the Property, with rents for the
units reserved for Public Housing-Eligible families re-stated to the rents on the low-income
housing tax credit units. AHA will receive a one-time payment of $25,000 for assistance in
establishing the site-based waiting list and other procedures associated with the initial lease-up of
the Property.

Asset Management Fee. AHA will receive 1% of the gross collections from the property, with
rents for the units reserved for Public Housing-Eligible families re-stated to the rents for the low-
income housing tax credit units.

Reversion: At the end of the applicable ground lease term, with the exception of homeownership
properties and other property conveyed to Developer in fee simple for Off-Site development,
ownership of all of the improvements will revert to AHA.

Net Proceeds from Sale or Refinancing: The Developer shall receive 75% and AHA shall
receive 25% of any net proceeds from sale or refinancing after payment of all costs and expenses
of the transaction, repayment of and the payment of interest on any outstanding first priority debt
and payment of a return on and of capital to any equity investors.

Issuer’s Fee: In the event a phase is financed with bond proceeds, with bonds issued by AHA,
AHA will receive 100% of the issuer’s fee at closing and a customary and reasonable annual
issuer’s fee.

Construction Management Fee: In the event the Developer performs public improvement work
that would otherwise be performed by the City of Atlanta, AHA and the Developer will split the
construction management fee for that work with 85% going to the Developer and 15% going to
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AHA. The parties agree the construction management fee will be calculated after the deduction
of general conditions costs. AHA will review and approve the construction budgets associated
with public improvements.

Additional Units (80 units reserved for Public Housing-Eligible families)

1.

The Developer shall be responsible for providing 80 Public Housing-Eligible units either on the
Capitol Homes Site or at an O ff-Site 1 ocation i n the mixed-income m odel, w hich may be
multifamily, elderly or homeownership units, and shall be funded in accordance with Section 4
and Exhibit B hereof.

Off-Site Homeownership (90 homes -- 40 public housing units affordable to Public Housing -
Eligible families who have graduated from AHA’s public housing or other affordable housing
programs [with first priority to families who formerly lived at Capitol Homes and who
otherwise qualify for homeownership])

1.

o

Development Fee/Profit: The Development fee will be split between the Developer and AHA,
after the payment of Developer overhead equal to 25% of the total development fee, with 75% of
the fee going to the Developer and 25% going to AHA. Profits associated with the sale of the 90
homes will be split with the Developer and AHA. In the event the Developer performs most of
the work associated with the development of these units; the profits will be split with 75% going
to the Developer and 25% going to AHA. In the event AHA performs additional work or
assumes additional risk, profit will be split between the Developer and AHA in a percentage to
be negotiated b ased on the amount of additional work or risk undertaken by AHA. Such
additional work may include but is not limited to providing day-to-day project management.
Additional risk may include but is not limited to providing guarantees for construction financing.

Profit for Land owned by AHA: At the time the homeownership plan is agreed to by AHA and
the Developer, the parties also agree to negotiate in good faith the compensation for the land to
be paid to AHA for Off-Site homeownership development on land owned by AHA.

Construction Management Fee: In the event the Developer performs public improvement work
that would otherwise be performed by the City of Atlanta, AHA and the Developer will split the
construction management fee for that work with 85% going to the Developer and 15% going to
AHA. The parties agree the construction management fee will be calculated after the deduction
of general conditions costs. AHA will review and approve the construction budgets associated
with public improvements.

. Homeownership Subsidy: AHA will reserve $ 800,000 of HOPE VI funds (up to $20,000 per

unit for the 40 public housing units which shall be affordable to families who have graduated
from (1) AHA’s public housing program, or (ii) other affordable housing programs, provided
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such families are also Public Housing-Eligible (with first priority to families who formerly lived
at Capitol Homes and who otherwise qualify for homeownership) as a homeownership subsidy.
The amount of the subsidy will be determined by the specific financial circumstances of each
individual homebuyer.

Cost Savings

1. Inthe event AHA receives an award for HOPE VI Demolition Grant funds for Capitol Homes
and/or the Developer is able to develop the Public Housing-Eligible units for less than the
amount that is allocated for this purpose any unused HOPE VI Revitalization Grant funds
budgeted for these purposes will be combined, if appropriate, and made available to be used for
other purposes as approved by AHA with first priority being use as an additional contribution to
the 80 Off-Site Public Housing-Eligible units, i f needed, and then to O ff-Site acquisition,
commercial/retail activities and/or additional public housing units.

Other Opportunities

1. Any developer fees earned by the Developer for any commercial/retail or residential
development activity undertaken by the Developer within the Capitol Homes neighborhood will
be split with AHA, with 90% of the developer fee going to the Developer and 10% of the
developer fee going to AHA, after Developer overhead is paid. The Capitol Homes
neighborhood includes property within the perimeter bounded by 1-75/1-85 Connector and I-20 as
the boundary to the west, Boulevard as the boundary to the east, I-20 to the south and the
MARTA East/West train line to the north. In the event that AHA performs additional work or
assumes additional risk, the split of development fees will be negotiated to reflect that work or
risk. This arrangement on other development opportunities shall be in effect from the Effective
Date of the Agreement though five years after final lease-up of the final phase of rental housing
on the Capitol Homes Site.

2. AHA or its affiliate will share in any income and cash flow from the operation of any
development within the Capitol Homes neighborhood, with 75% going to the Developer and
25% going to AHA or its affiliate. Cash flow from operations includes the cash available after
payment of all operating expenses, including property management fees, first priority debt
service, asset management fees and distributions to the limited partner.

3. In the event any AHA funds are used for the acquisition and/or development of any
commercial/retail or residential development activity within the Capitol Homes neighborhood,
the parties agree to negotiate the business terms relating to any loan, developer fees, cash flow or
other fees to be paid to AHA or its affiliate.

4. AHA may participate in Off-Site land assembly services including establishing a corporation or
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other form of entity for making land acquisitions. Any such land that is temporarily acquired by
AHA or its affiliate with non-AHA funds for the Capitol Homes Revitalization will subsequently
be transferred to Developer or its designated affiliate. AHA will earn a one-time $5,000 set-up
fee for assisting in the acquisition of all Off-Site land in order to complete the Capitol Homes
Revitalization Plan. In addition to the set-up fee, AHA shall be paid 30% of the annual tax
liability for each Off-Site property temporarily acquired. The Developer shall be responsible for
all land, acquisition, transaction, legal and other fees relating to the development and conveyance
of the Off-Site properties as well as maintenance, taxes, sanitation charges, insurance, and other
fees associated with the properties,
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CSS/Mgmt Improvements
Workforce Enterprise Program (WFEP)
Program Evaluation

Admin

Fees
Acquisitions
Non-Dwelling

On-Sitc M/F rental (new)

H/O
Demo
Relocation

80 Additional Units

Total

EXHIBIT B

Agreed Upon Hope VI Budget

$2,950,000
150,000
300,000
3,500,000
1,600,000
1,000,000
480,000
15,235,000
800,000
3,950,000
1,505,000
3,530,000

$35,000,000
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