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I 
! 

IN THE SUPERIOR COURT OF FULTON COUNTY 
STATE OF GEORGIA 

! 
• THE SA COLLEGE OF ART AND ) 

I 

DESIGN, rc., 
CIVIL ACTION NO. 

v. ) 
) 

URBAN 0jAMPUS E 'IRONMENTS, . ) 
LLC, ) 

Respondent. ) 
I ) 

:201'lc.v:l 'f7 LfCJ'-/ 

SUMMONS 

TO THE ¥OVE NAMED DEFENDANT: 

y are hereby summoned and required to file with the Clerk of this court and serve 

upon the attorney, whose name and address is: I 

I 

I 

Christopher P. Ga1anek 
Jacquelyn N. Schell 
Bryan Cave LLP 
1201 West Peachtree Street, 14th Floor 
Atlanta, GA 30309 
(404) 572-6600 

an answer the Petitio which is herewith served upon you, within 30 days after the service of 

this Summons upon you, exclusive of the day of service. If you fail to do so, judgment by default 
I 

will be taken against you for the relief demanded in the complaint. 
I 

! () 

ThiJI 1 
I 

d of June, 2014. 

CATHELENE ROBINSON 
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IN THE SUPERIOR COURT OF FULTON COljNTY JUN 09 2014l 
STATE OF GEORGIA l_" J , 

I 

THE SA'lAl'JNAH COLLEGE OF ART AND ) 
DESIGN, lINe., I ) 

I ) 
I 

Petitioner, ) 
I 

v. 
I ) 

I ) 

,I ) 
URBAN (cAMPUS ENVIRONMENTS, ) 

'LLC, I 1 
• Respondent. ) 

• . I ) 

CIVIL ACTION NO. 

DEPUTY SUPERIOH COURT 
FULTON COUNT'(, GA 

1fJ/l{ eO 2 L{ 1 6(1&( 

I I 

I 

PETITION FOR DECLARATORY JU][)GMENT ' 
. I 

, N0fiV comes Pe4tioner, The Savannah College of and Design, Inc. ("SCAD"), and 

!fiIes this ,etition, asJ llie Court for a declaratory judgment detennining SCAD's rights and 

· Obligatio, under a 11se agreement willi Respondent, Urban Campus Environments, LLC 

: ("UCE"). SCAD hereb;r alleges as follows: 

PARTIES 

1. 

SC..f\D is a Georgia non-profit corporation, with its principal place of business located at 

115 E. York Street, savlah, Georgia 31402. 
I 

I 2. 
I 

Resbondent,- UCE, is a Florida limited liability company, with its _principal place of 

business loeated at 746 I[th Avenue, NE, St. Petersburg, 33701. 

" 3. 
, -

I 

, is to do business in Georgia and may be served through its registered 

agent, Inco1"p: Services, 2000 Riveredge Parkway, NW, Suite 885, Atlanta, Georgia 30328. 
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JURISDICTION AND VENUE 

JJsdiCtiOn is in this Court to O.C.GA § 9-4-2, which vests superior 
I I 
I 

courts of this state with the power to declare rights and other legal relationships by and between 
I 
I 

. interested parties to aff(J)rd the parties relief from uncertainty and insecurity with to such 
I 
I 

I I 

• rights and relationships. 

5. 

Ve:p.ue is proper in this Court pursuant to the Georgia Constitution, Art. 6, § 2, III and 
I 

VI, and o.Je.G.A. §§ 9- 0-93 and 14-2-510, because the real property affected by the Petition is 

located in Fulton counJ and because UCE has its registered office and agent in Fulton County. 

FACTUAL BACKGROUND 

6. 
I 

SC-fill Group, mc. ("SGI") leased certain real property, located at 1470 Spring Street, 
i I . 

Atlanta, ("Spring House Property"), from DCE, pursuant to a Master Lease 

Agreemen{ executed 24,2005 (as assigned, "Lease"). A true and correct copy of the 

Lease is hereto as Exhibit A. 

I 
7. 

I 

On february 25, 2013, SGI, SCAD, and UCE executed an Assignment and Assumption 
I 
I 

Agreement: ("AssignmeIl! "), by which SGl assigned its rights and obligations under the Lease to 

SCAD. A ke and copy of the Assignment is attached hereto as Exhibit B. 

I 

-2-
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Lease and Purchase Option 

8. 

The Lease inclufes an option for SCAD to purchase the Spring House Property on ninety 

days ("Purchase Option"). (Ex. A, ,-r 4.) 

9. 

the Lease provides as follows: 
I 
I 

Duting the term of this lease, Lessee shall have an option to purchase this 
provided, however, that any such purchase of the property shall be in 

witt the simultaneous payment-in-full of Lessor's mortgage loan 
with Bank secured by the property. The purchase price of the option shall be the 
orikinal gross p-kchase price paid by Lessor (inclusive of all costs incurred by 
LeSsor), plus ari amount equal to one and one half percent (1.5%) per year 

for partial year) from the date of this Agreement on each 
of t1ie date of this Agreement. Lessee shall give the Lessor af least 

ninety days priori written notice. 
'I 

1 

:(Ex. A, 4l emphasis in original.) 
, 1 

1 

10. 
I 

WhFU the PartilS executed the Lease in 2005, 

mortgage on the Spring House Property. 
1 

1 

11. 

DCE's lender held a single-property 

A year after the execution of the Lease, DCE entered into a new financing arrangement 

with its lender. 

12. 

new financing arrangement relies on the Spring House Property, as well as three 

other parcelis of real proplrty located in Chatham County, Georgia, as collateral. 
1 

-3-
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, 
, 

13. 

SCAD, or a SCAD affiliate, is the tenant at these additional three properties, 

but each of these four llses is separate and distinct from the others. 

1 

I 

14. 

DOE's new finamcing arrangement requires that UCE pay certain termination fees if it 

• sells one propelies ("Termination Fees"). 

15. 

At no point in ti e did SCAD agree to modify the Purchase Option to require that SCAD 
" 

i 
pay any pbrtion of the Termination Fees required by UCE's lender in order to exercise the 

I, 

i 
Purchase Option. 

I 

saAD's Attempts to Exercise the Purchase Option 

16. 

On I May I, 201f' SCAD sent a letter to VCE declaring its intention to exercise the 

Purchase Option, July 31, 2014. A true and correct copy of this letter is attached as 

Exhibit C. 

I 17. 

The: orilginal groSlls purchase price paid by UCE for the Spring House Property, inclusive 

ofcosts-, was $6,318,128.00. 

,I 18. 

the 1.5% brice escalation contemplated by the Purchase Option, Ex. A, 'rf 4, is 

applied, the! gross PUIChafe price for the Spring House Property to1als $7,210,879.00. 

I 19. 
i , I 

Acc?rdingly, contends that the correct purchase option price is $7,210,879.00. 

I 
-4-
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20. 

In response, U<CE notified SCAD that it would only agree to exercise the Purchase 
I . . 

Option at a purchase of$8,528,162.00. A true and correct copy ofUCE's letter, dated May 

: I 
19,2014, is attached as iExhibit D. 

21. 

UOE contends that it cannot sell the Spring House Property without conducting 
I 
I 

apprrusals i of each of je four properties,. negotiating a loan modification, and paying the 

TetnllnatlOn Fees reqUIred by ItS new financmg arrangement WIth ItS lender. 
I. 

I 
i 

i n. 
I 
I 

contends tHat the Termination Fees will total $1,306,542.00, the difference between 

SCAD's pJoposed purcJase option price and V CE' s proposed purchase option price. . 
I 

23. 

contends that the Termination Fees should not be included in the purchase option 

price VCE, of it own accord, eighteen months after the Lease was signed, entered into 

the new f:ancing arr,gement with its lender that gave rise to the Termination Fees and 

because, at: the of the Lease, the Spring House Property was not cross-collateralized 
I 

• I 

with any other properties or subject to any such Termination Fees. 

6358492.5 

I 

I 

25. 

SCfi:D contends that the Termination Fees should not be included in the purchase option 

-5-
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'.:.·' .. .. .. , .. ' . . ': 

Fees were not part of, and are not even related to, the original· 

gross purdhase price oAhe Spring House Property. 
I 
I 

I 

26. 

. The Termination Fees are based on a fmancing arrangement between UCE and its lender, 

entered Jo after UCE,l original purchase and more than a year after SCAD's Lease. 
i 

27. 

Terminatio Fees are not directly tied to the Spring House Property. The 
I 
I 

Terminatiqn Fees are h pothetical allocations of costs for a financing arrangement that includes 

four propekies, only onl of which is the Spring House Property. 
I 
I 
I 
I 
I 
I 
I 

28. 

By: letter dated May 31, 2014, SCAD stated its continued intention to exercise the 
i 

Purchase Qption. A true and correct copy of this May 31 letter is attached as Exhibit E. 
I 
" 

i 
29. 

I 

SCAD stated that it intended and desired to go forward with the July 31, 
i I . 

2014 of the sale of the Spring House Property. 
I 
I 

30. 

UCE has refuse,' repeatedly, to participate in any sale of the Spring House Property in 

which it rE;ceived less than its demanded purchase price ($8,528,162.00), which includes the 

Termination Fees. 
I 

I 
31. 

I 
Spe?ifically, UCE sent SCAD a letter on June 3, 2014, a true and correct copy of which is 

, 

attached as :Exhibit F. In this letter, UCE stated: 

6358492.5 

: I 
Campus Environments, LLC ... reconfirms its position that the proper 

purchase price is $8,528,162. Additionally, Urban Campus Environments, LLC 
, . 

-6-
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I • • . 

win not close on the sale of the Spnng House property untIl the proper purchase 

I 

P9ce has been Pjbd in full ... . ' 

(Ex. F.) : 

SC D's Uncertainty and Need for Expedited Guidance 

32. 

SOAD uses the Spring House Property as a student dormitory, where it houses 

approXimltelY 300 studlnts each school year. 

I 33. 

Thf Spring HOlT" Property is SCAD's primary student housing for its Atlanta campus 

and is an ilitegral part off SCAD's operations. 

I 34. 

scb students are scheduled to move into the residences at the Spring House Property in 
I 
I 
I 

September
l
2014, for the 2014-2015 academic year. 

35. 

The Lease requires that SCAD pay rent each year on October 1, at an initial rate of 

$800,040.010, increased JnnuallY. 
I 

36. 

next annual rent payment is due October 1,2014, in the amount of$836,770.00. 

37. 

SCAD is uncertain whether it will· be required to pay annual rent under the 

Lease on 1, 2014. If SCAD exercises the Purchase Option and acquires ownership of 
, 
, 

the Spring H:ouse propei" no rent would be due under the Lease. 

6358492.5 

I 
I 
I 

I 

I 
I 

i 
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38. 
I 

I 

The parties' :certainty as to the purchase price and execution of the Purchase Option 

also creates long-term insecurity for SCAD and its future planning for, among other things, 

property ?wnership 1d investments, planned redevelopment of the dormitory on the Spring 

House prJperty, and student housing options moving forward. 

39. 

Fuk-ther, if SCAD's assessment of the purchase price is correct, UCE's unequivocal 

refusal to pay less thaJ its requested purchase price is an anticipatory repudiation of the Lease, 

which may relieve scl from certain obligations under the Lease. 

40. 

. AlordinglY, scrAD is uncertain what obligations, if any, it owes under the Lease and 

what righ, it possessJ under the Purchase Option to require VCE to specifically perform its 

obligation lto sell the spLg House Property and at what price. 

COUNTI-DECLARATORYJUIDGMENT 

41. 

SCAD reasserts and re-alleges the allegations contained in the foregoing paragraphs as if 

fully set forth herein. 

42. 

There is an actual, substantial, justiciable, and continuing controversy between SCAD 

and VCE c?nceming ealh party's rights and obligations under the Lease and, in particular, with 

respect to ihe costs in and the calculation of the purchase price under the Purchase 

O . I ption. I 

6358492.5 

I 
I 

I 
I 
I 
I 
I 
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: I 43. b h . UCE' .. 
There is also a real and actual controversy etween t e partIes as to s antIcIpatory 

breach of the Lease and SCAD's subsequent obligations. 

44. 
I 

I 

SOAD is uncertain of its legal rights, interests, and status under the Lease. 

45. 

Wjthout relief from the Court resolving the dispute over the purchase price under the 

Purchase bption and dlclaring the parties' rights and obligations at law, SCAD will be faced 

·h I. d· I. .. 1· f h S . H P .. h d WIt uncertamty an msecunty as to Its mc USlOn 0 t e pnng ouse roperty m Its s ort an 

long term blanning for lfe, quality student housing. 

I 
I 
I 

46. 

SCkD is also uncertain and insecure as to its legal right to require UCE to close on the 

sale of the ISPring Housl Property at the July 31 date originally discussed, or in a timely manner, 

at the purclase price callUlated by SCAD. 

I 

I 
47. 

I 

Pursuant to O.C.G.A. § 9-4-2, SCAD seeks a declaratory judgment from this Court 

stating that: (l) the correct purchase price for the Spring House Property under paragraph 4 of 
. I 

the Lease and SCAD's May 1, 2014 letter is $7,210,879.00; (2) the purchase price outlined in 

paragraph 4 of the Leas1 does not include or contemplate the Termination Fees ($1,306,542.00) 

requested oy UCE; and (3) UCE's express and unequivocal refusal to sell the Spring House 

Property for less than tile amount of $8,528,162.00 constitutes an anticipatory breach of the 
: I 

I 

Lease. i 

6358492.5 

I 
I 
I 

I 

I 
I 
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(A) 

(B) 

(C) 

6358492.5 

VlfIEREFORE, SCAD respectfully requests that this Court: 

Enter a declarat(j)ry judgment ruling that: 

(I) The correct price for the Spring House Property under paragraph 4 of the 

Lease and SCAID's May 1, 2014 letter is $7,210,879.00; 

(2) The purchale price outlined in paragraph 4 of the Lease does not include or 
I . 

the I ermination Fees ($1,306,542.00) requested by UCE; and 

(3) DCE's express and unequivocal refusal to sell the Spring House Property for less than 

the amount Of$1,528,162.00 constitutes an anticipatory breach of the Lease; 

Enler judgment jor SCAD and against UCE on the claims in this Petition; and, 

RJrectfully sub itted this 9th day of ____ -----__ _ 

. Galanek (Ga. Bar No. 282390) 
Chris. Gala:nek@brvancave.com 
Jacquelyn N. Schell (Ga. Bar No. 111002) 

BRYAN CAVE LLP 
One Atlantic Center, Fourteenth Floor 
1201 West Peachtree Street, N.W. 
Atlanta, Georgia 30309 
Telephone: 404-572-6600 
Facsimile: 404-572-6999 

C.ounsel for The Savannah College of Art and Design, 
Inc. 

-10-
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---I 

MASTER LEASE AGREEMENT 

TillS MASTER LEASE AGREEMENT (the "Agreement") made as of this d day of 
fcf:znx f'Y ,200,2,] between URBAN CAMPUS ENVIRONMENTS, LLC, a Florida limited 

liabilitycolJhpany ("Lessor"), and SCAD Group, Inc,. a Delaware corporation ("Lessee"). Lessor and 
Lessee may hereinafter Be collectively referred to as the "Parties" or individually as the "Party". 

I RECITALS . 

A) Lessor is the 9wner of the land, buildings and Improvements located thereon more particularly 
described on Exhibit "An attached hereto (collectively, the "Property"). 

B) Lessee desires Ito lease from Lessor and Lessor desires to lease to Lessee the Property. 

NOW > in consideration of the mutual covenants herein expJ}essed and for other 
good valuable consiaeration, the receipt and sufficiency of which are hereby acknowledged, Lessee 
and Lesibr agree as fOIlOrS: . 

1. DefinitionsUnless the context otherwise requires, each term defined in this Section ] shall, when 
used in this Agreement, Have the meaning indicated: 

'[Accrued Defaulf Obligations" has the meaning set forth in Section 14. 

'1Additional Rentr has the meaning set forth in Section 7(a). 

"iAffiliate" of any Person means any other Person controlling, controlled by or under direct or 
indirect 9ommon control rith such Person. For the purposes of this deftnition, "control" when used with 
respect to any specified Ij'erson, means the power to direct the management and policies of such Person, 
directly dr indirectly, whether through the ownership of voting securities, by contract or otherwise; and 
the terms] "controlling" "controlled" have meanings correlative to the foregoing. A Person shall be 
deemed to be "controlled by" any other Person if such other Person possesses, directly or indirectly, 
power to !vote 10% or mote of the securities having ordinary voting power for the election of directors of 
such Perspn. 

"Bank" shall mean Wachovia Bank N.A., or its successor or successors. 
I 

"Base Rent" shall mean, for any year, an amount equal to the Minimum Lease Payment for such 
year. 

"Base Rent Payment Date" shall mean October 1, 2005, and each anniversary thereof. 

"Business Day" mean a day on which banks are not required or authorized by law or 
executive order to close inlAtianta, Georgia. 

"Capital Lease Obligations" of any Person shall mean all obligations of such Person to pay rent or 
other amounts under any (or other arrangement conveying the right to use) real or personal 
pwperty, or a combination thereof, which obligations are required to be classified and accounted for as 
capital leases on a balance ISheet of such Person under GAAP, and the amount of such obligations shall be 
the capitalized amount determined in accordance with GAAP. 

"Commencement IDate" shall have the meaning set forth in Section 3(a). 

means all applicable federal, state, local and foreign laws 
(including: duties under tlie common law), statutes, codes, ordinances, rules, regulations, directives, 
binding pqlicies, permits, !authorizations or orders relating to or addressing the environment, natural 
resources pr human healt,' including, but not limited to, any law, statute, code, ordinance, rule, 

495693-1 
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regulation, directive, binding policy, pennit, authorization or order relating to (a) the use, l1andling or 
release of any HazardoJs Material or (b) worker health. 

"ERISA" shall bean the Employee Retirement Income Security Act of 1974, as amended. 

"Event of DefJlt" has the meaning set forth in Section 13. 

: "Fixtures" mealns all fixtures and equipment owned by Lessor and included as part of the 

propertr I 

: "Furnishings" means all of the furniture and personal property purchased by and owned by Lessee 
of each lunit. I 

I"GAAP" means generally accepted accounting principles in the United Sates, applied on a 
consistent basis. I 

. II "Governmental V\uthority" means any nation or government, state or other political subdivision 
thereof, and! any entity ekercising executive, legislative, judicial, regulatory or administrative functions of 

• • I 
or pertammg to government. 

I"HatZardoUs shall mean: (1) "hazardous substances" or "toxic substances" as those 
terms are dlefined by Comprehensive Environmental Response, Compensation, and Liability Act 
(CERCiA), 42 U.S.C 9<iiOl, et seq., or the Hazardous Materials Transportation Act, 49 U.S.C. 1802, both 
as to this date 1nd as amended after this date (ii) "hazardous wastes," as that term is defined by 
the Res0urce and Act (RCRA), 42 6902, et seq., as amended to this 
and as lamended after this date (m) any pollutant, contammant, or hazardous, dangerous, or tOXIC 
chemica!l, material, or sJbstance within the meaning of any other applicable federal, state, or local law, 
regulatiJn, ordinance,orlrequirement (including consent decrees, and administrative orders) relating to or 

lia.bility or standards of conduct concerning any hazardous, toxic, or dangerous waste substance 
I 

or all as amended to this date or as amended after this date; (iv) crude oil or any fraction of it 
that is lifluid at standard Iconditions of temperature and pressure (60 degrees Fal1renheit and 14.7 pounds 
per squrure inch absolute); (v) any radioactive material, including any source, special nuclear, or by-
product material as defirled at 42 U.S.C. 2011, et seq., as amended to this date or as amended after this 
date; (vi) asbestos in anyl form or conditions; or (vii) polychlorinated biphenyls (PCB's) or substances or 
compouqrls containing PCB's. 

df any Person shall mean, without duplication (i) all obligations of such Person 
for borrqwed money, Cid

l 

all obligations of such Person evidenced by bonds, debentures, notes or other 
similar instruments, (iii) all obligations of such Person in respect of the deferred purchase price of 
property or services (ollier than trade payables incurred in the ordinary course of business), (iv) all 
obligations of such under any conditional sale or other title retention agreement(s) relating to 
property acquired by such Person, (v) all Capital Lease Obligations of such Person, (vi) all obligations, 
contingent or otherwise, bf such Person in respect of letters of credit, acceptances or similar extension of 
credit, (vii) all of such Person of the type of Indebtedness described in clauses (i) through (vi) 
above, (viii) all Indebtect.Pess of a third party secured by any Lien on property owned by such Person, 
whether or not such Indebtedness has been assumed by such Person, (ix) all obligations of such Person, 
contingent or otherwise, 50 purchase, redeem, retire or otherwise acquire for value any common stock of 
such Person, and ex) Sheet Liabilities. The Indebtedness of any Person shaH include the 
Indebtedness of any parrnersmp or joint venture in which such Person is a general partner or a joint 
venturer, ,except to the extent that the terms of such Indebtedness provide that such Person is not liable 
therefore.: 

"Jmp:rovements" shaH mean and include the bUildings, structures, excavation, fixtures owned by 
Lessor, parking areas, Jalkways, drives, landscape areas, underground installations and all other 

I 
I 

495693·1 
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improvements of whatsGlever character constructed on, around, under or over the Property pursuant to the 
I Agreement, except for any personal property owned by Lessee. 

"Indemnified has the meaning set forth in Section 9. 

"Insurance Requirements" means all terms of any insurance policy covering or applicable to the 
Property, all requirements of the issuer of any such policy, all statutory requirements and all orders, rules, 
regulati9ns and other of any governmental body related to insurance appli.cable to any 

i 
j'Land" shall hale the meaning assigned to such term in the Recital paragraphs hereof. 

i'Legal Requirements" means all laws, judgments, decrees, ordinances and regulations and any 
other ruled, orders and determinations and all requirements having the force of law, now or 
hereinafter enacted, rnJde or issued, whether or not presently contemplated, and all agreements. 
covenants. conditions restrictions, applicable to the Property andior the construction, ownership, 
operatiohs or use thereof, including, without limitation, compliance with all requirements of labor laws 
and environmental statutbs, compliance with which is required at any time from the date hereof through 
the Temf, whether or norsuch compliance shall require structural, unforeseen or extraordinary changes to 
the Property or the operation, occupancy or use thereof. 

I I 
'I'Lessee" means SCAD Group, Inc., a Delaware corporation, or any successor or successors to all 

of its rights and obligatiohs as the Lessee hereunder. 

'(Lessor» means iUrban Campus Environments, LLC, any successor or successors to all of its 
rights anH obligations as Lessor hereunder. 

'lLien" me.ans security interest, mortgage, pLedge, hypothecation, assignment, encumbrance, 
lien (statutory or other), cir other security agreement of any kind or nature whatsoever (including, without 
limitatiori, any sale or other title retention agreement, any financing lease having substantially 
the samel economic effeCt as any of the foregoing, and the filing of any financing statement under the 
Uniform Code or comparable law of any jurisdiction in respect of any of the foregoing). 

"Material Adversb Effect" means any event, circumstance, occurrence, fact, condition or change , I 
materially adversely (a) the acquisition, construction, equipping, financing, operation, 
maintenance, leasing, 0 nership, use or regulatory status of the Property, (b) the business, assets, 

financial cond tion, operations, prospects or rights or interests of the Lessee, (c) the ability of 
the to fulfill its bbligation under this Agreement or (d) the validity or enforceability of the 

or any related liocuments or the rights and remedies of the Lessor thereunder. 

"Minimum Leasel Payment" shall mean annual rent $800,040 as increased annually on each 
anniversary of the Base Rent Payment Date to an amount equal to one hundred and five tenths percent 
(100.5%) of the then immJdiately preceding Base Rent rounded up to the next highest dollar amount. 

"Off-Balance Liabilities" shall mean, with respect to any Person, (a) any repurchase 
obligation or liability, contingent or otherwise, of such Person with respect to all amounts or notes 
receivables sold, transferrbd or otherwise disposed of by such Person, (b) any repurchase obligation or 
liability, contingent or oth6rwise, of such Person with respect to property or assets Jeased by such Person 
as lessee l;Uld (C) all obligjations, contingent or otherwise, of such Person under any synthetic lease, tax 
retention @peratillg lease, sheet loan or similar off-balance sheet financing if the transaction 
giving rise to such obligation (i) is considered indebtedness for borrowed money for tax purposes but is 
classified as an operating kgreement under GAAP or (ii) does not (and is not required to) appear as a 
liability ori the consolidatdI balance sheet of such Person and its Subsidiaries, but in any case excluding 
any obligations that are liJbilities of any such Person as lessee under any operating lease so long as the 
terms of such operating Ieabe do not require any payment by or on behalf of such Person at termination of 
,u,h openitiog I""e p""uit to • required pureh"e by "' 00 beh.1f of ,"'h Pen,"o of the pmperty "' 

3 
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assets subject to such ogerating lease or under any arrangement pursuant to which such Person guarantees 
or otherwise assures other Person of the value of the property or assets subject to such operating 
lease. I 

"Permitted Liens" means the following Liens and other matters affecting the title of the Property: 
(a) Liens securing the pJyment of taxes, assessments and other governmental charges or levies which are 
either not delinquent or! if delinquent, are being contested by the Lessee in good faith; (b) zoning and 
planning restrictions, ISubdivision and platting restrictions, easements, rights-of-way, licenses, 
reservations, covenants, Fonditions, waivers, restrictions on the use of the Property, minor encroachments 
or minot irregularities of title none of which materially impairs the intended use or value of the Property 
by the Lessee; (c) the created pursuant to the Deed to Secure Debt and Security Agreement in favor 
of the Bknk, as amende1 or modified (the "Security Deed"); (d) leases and licenses in effect with respect 
to propeEY which are or permitted by this Agreement or which are delivered to and accepted by 
the Less10r and the Ballki prior to the Commencement Date; (e) inchoate mechanics' liens raising in the 
ordinary course of busirless on or in respect of the Property and for amounts the payment of which is 
either not yet delinquent I or is being contested in good faith; (f) exceptions to the title of the Property as 
set forthll in the title insurance policy delivered to the Lessor and approved by the Lessor and the Bank; 
and (i) sl!lch other or addirl ional matters as may be approved in writing by the Lessor and the Bank. 

'rerson" means any individual, corporation, partnership, limited liability company, private 
limited company, joint lenture, association joint-stock company, trust, unincorporated organization of 

or any agenciY or political subdivision thereof. 
i I 

']plans and Specification" has the meaning set forth in Section 7. 

'rroperty" shall tave the meaning assigned to such term in the Recital paragraphs. 

"Solvent" shall mean that 0) the assets of the Lessee, at fair valuation and based on their present 
fair will txceed the Lessee's debts, including contingent liabilities, (ii) the remaining 
capital the Lessee will I not be unreasonably small so as to impair the conduct of the Lessee's business 
and (iii) the Lessee will not have incurred debts, nor have intended to incur debts, beyond its ability to 
pay such debts as they mJture. For purposes of this defiIrition of "Sol vent", "debt" means any liability on 
a claim, and "claim" mekns the right to payment, whether or not such right is reduced to judgment, 
liquidated, lxed, contingent, matured, unmatured, disputed, legal, equitable, secured or 
unsecured, or the right to an equitable remedy for breach of performance if such breach gives rise to a 
right to payment wheth r or not such right to an equitable remedy is reduced to judgment, fixed, 
contingent, matured, unmatured, disputed, secured or unsecured!. 

"Subsidiary" with respect to a corporation, any other corporation, partnership or limited 
liability company of which greater that fifty percent (50%) of the outstanding shares of capital stock or 
other ownership interests Ihaving ordinary voting power for the election of directors (or others serving 
equivalent functions) is oj"ned directly or indirectly by such corporation. Except as otherwise indicated 
herein, reference to a Subsidiary or Subsidiaries shaH refer to a Subsidiary or Subsidiaries of the Lessee, 
whether existing on the c1mmencement Date or thereafter organized or acquired by the Lessee. 

'Taking" has the meaning set forth in Section 15(a). 

shall havelthe meaning set forth in Section 3(a). 

"Third Party" shal\ mean any person providing financing for the acquisition and ownership of the 
Property iIKluding the 

2_ 

495693·1 
,864743 ... 3 

I 
Grant I 

(a) Lessor leases to Lessee, and Lessee Leases from Lessor. the Property for the 
: purposes set forth in this Agreement only during the Term. The Parties intend that this 

I 

I 
I 
I 
i 
I 
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(b) 

Agreement constitutes an operating lease from the Lessor to Lessee for purposes of 
L ' I fi 'al . essee s manCI reportmg. 

The acknowledge and agree their relationship is solely that of Lessor and 
Lessee, and nothing herein shall be construed to deem the Parties as employer/employee, 
partners! joint venturers, co-owners, or otherwise as participants in a joint or common 
undertalling. Neither Party, nor its employees, agents, or representatives, shall have any 
right, P9wer or authority to act or create any obligation, express or implied, on behalf of 
the otheE. 

Lessor larrants that this property may be used for the use intended by the Lessee as a 
hotel or k post-education student dormitory. -

As betwben the Lessee and the Lessor, the Lessee assumes all risks and waives any and 
all defedses, set-offs, deductions, counterclaims (or other rights), existing or future, as to 
the obligation to pay Base Rent, Additional Rent, and an other amounts payable 
hereundJr, including, without limitation, any relating to: 

I 
i. The safety, title, condition, quali.ty, quantity, fitness for use, merchantability, 

donformity to specification, or any other quality or characteristic of the Property, 
Ihtent or not; 

ll. 

iii. 

iv. 

v. 

vi. 

vii. 

viii. 

ix. 

x. 

xi. 

I 
4ny set off, counterclaim, recoupment, abatement, defense or other right which 
the Lessee may have against the Lessor, the Bank or any indemnified person for 

reason whatsoever arising out of this or any other transaction or matter; 

And defect in title or ownership of the Property or any title encumbrance now or 
Hereafter existing with respect to the Pr9perty; 

Any failure or delay in delivery or any loss, theft or destruction of, or damage to, 
Property, in whole or in part, Dr cessation of the use or possession of the 

Pmperty by the Lessee for any reason whatsoever and of whatever duration, or 
ahy condemnation, confiscation, requisition, seizure, purchase, taking or 
fJrfeiture of the Property, in whole or in part; 

inability or illegality with respect to the use, ownership, occupancy or 
pbssession of the Property by the Lessee; 

4y insolvency, bankruptcy, reorganization or similar proceeding by or against 
t1e Lessee, the Lessor or the Bank; 

Any failure to obtain, or expiration, suspension or other termination of, or 
to, any required licenses, permits, consents, authorizations, approvals 

01 other legal requirements; 

invalidity or unenforceability of this agreement or any other infrrmity herein 
anly lack of power or authority of the Lessor or the Lessee to enter into this 

I Agreement. 

TJe invalidity or unenforceabiIity of any bill of sale for any personal property 
expcuted in connection with this agreement or any other infirmity therein or lack 
oflPower or authority of any party thereto to enter into such bill of sale; or. 

Al"/y other circumstances or happening whatsoever, whether or not similar to any 
of It he foregoing. 

I 
Lessee hereby waives, to the extent permitted by applicable law, any and all 

rights which it may now have or which at any time hereafter may be conferred 
I 
I 
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4. 

5. 
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Term. 

i(a) 
I 

(b) 

upon it, by statute or otherwise, to terminate, cancel, quit, rescind or surrender 
this agreement except in accordance with the express terms hereof Each 
payment of Base Rent, Additional Rent and any other amount due hereunder 
made by the Lessee shall be final, and the Lessee, without waiving any other 
remedies it may have, will not seek or have any right to recover all or any part of 
such payment from the Lessor or the Bank for any reason whatsoever, except to 

e extent that any such payments were made in error and are not required by any r the teom '"" prov;,;oo, of till, "",,,,menl 

The term (the ''Term'') of this Agreement shall commence on March 1, 2005 or on the 
date a of occupancy is issued to allow the Lessee to take possession, which 
ever oC9urs first (the "Commencement Date") and shall extend for eight (8) years, subject 
to extension or earlier termination in accordance with the provisions hereof_ 

Te+, shall automatically be extended for ten (10) additional one (1) year periods on 
each anniversary of the Commencement Date unless the Lessee notifies the Lessor at 
least ninbty (90) days prior to the expiration of the then applicable term that the Lessee 
desires th terminate this agreement at the end of the tenn_ 

Punhase OPtioh. 
, I 
fa) During the term of this lease, Lessee shall have an option to purchase this property; 
provided, howevfr. that any such purchase of the property shall be in conjunction with the 
dimultaneous pa)jment-in-full of Lessor's mortgage loan with Bank secured by the property_ The 

price the option shall be the original gross purchase price paid by Lessor (inclusive of 
all costs mcurred by Lessor), plus an amount equal to one and one half percent (L5%) per year 
(prorated for any I partial year) from the date of this Agreement on each anniversary of the date of 
this Agreement_ :rk:ssee shaH give the Lessor at least ninety days prior written notice_ 

Rent. I 
(a) During tne Term, Lessee shall pay to Lessor without abatement, setoff or deduction, or 

demand, Base Rent, which shall be due and payable annually in advance on each 
Base Ren, Payment Date. 

(b) 

(c) 

(d) 

All payments and charges of any nature whatsoever required to be paid by Lessee under 
this Agrebment shaH be and are hereby classified as "Rent", including without limitation 
all Base Rent and Additional Rent AIl such payments expressly required, shall be 
payable Jithout any abatement, setoff or deduction whatsoever at the times described in 
this AgrJment. Lessee acknowledges and agrees that its obligation to pay all Base Rent, 

Rent, and other sums described in this Agreement shall survive the expiration 
or tennindtion of this Agreement. 

Base Rent Additional Rent, and any other amount payable by the Lessee to the Lessor 
shall be by wire transfer in immediately funds, nOt later than 1 :00 p.m_ Atlanta, 
Georgia time on the date due, in the full amount then due to the account of the Lessor at 
the Bank, br to such account of such other Person at the Bank, or otherwise as the Lessor 
may from I time to time designate_ If any Base Rent or Additional Rent is required 
hereunder on a day that is not a Business Day, then such Base Rent or Additional Rent 
shall be due on the next succeeding Business day. 

I 
Any Base Rent, Additional Rent, or other amounts due hereunder that are not paid when 
due will_ a5crue interest from t_he date due_ at the _lesser of twelve percent per annum 
or the higHest laWful rate untIl payment IS receIved by Lessor. Such servIce charge and 
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interest payments will not be deemed consent by Lessor to late payments, nor a waiver of 
Lessor's right to insist upon timely payments at any time, nor a waiver of any remedies to 
which Uessor is entitled as a result of the late payment of such amounts. Lessor may 
apply pdyments received from Lessee to any obligations of Lessee then accrued, without 
regard tJ any designation by Lessee. 

(e) The oblikations of the Lessee to pay all amounts payable pursuant to this Agreement shall 
be absolute and unconditional under any and all circumstances of any character, and such 
amountslshal1 be paid without notice, demand, defense, setoff. deduction or counterclaim 
and abatement, suspension, deferment, diminution or reduction of any kind 
whatsoever, except as herein expressly otherwise provided. The obligation of the Lessee 
to lease pay Base Rent, Additional Rent, and any other amount payable hereunder 
with regird to the Property is without any warranty or representation, express or implied, 
as to matter whatsoever on the part of the Lessor, or anyone acting on behalf of any 
of them. 

6. Use. 

(a) With the exception of the initial six (6) months of the Term during which time Lessee 
may use the Property as a hotel, Lessee shall use the Property for the purposes of renting 
rooms t9 students enrolled in the Savannah College of Art and Design or other post 
secondary education institution and for no other purposes. 

495693-1 

1864743v3 

(b) 

(c) 

Cd) 

Lessee sJall not use or occupy the Property. or permit any portion of the Property to be 
used or 9ccupied, for any illegal purpose, in violation of any law, ordinance, order, rule, 
regulatioj' certificate of occupancy, or other governmental requirement, or in any manner 
or for any business or purpose that creates risks of fire or other hazards, or that would in 
any WaYtiOlate, suspend, void, or increase the rate of fire, liability, or any other 
insurance of any kind at any time carried by Lessor upon all or any part of the buildings 
or other ' provements located on the Property. Lessee shall not conduct any activity at 
the that may be harmful to the health or safety of others, including Lessor and 
other or occupants of the buildings located on the Property. 

The Lessle will not do or pennit any act or thing, which might impair, other than normal 
wear and arising out of the proper and normal use thereof, the value of the Property. 
Lessee, at its sole cost and expense, shall (i) comply will all Legal Requirements and 
InsurancelReqUirements relating to the Property, (ii) procure, maintain and comply with 
aIllicens'T' permits, orders, approvals, consents and other authorizations required for the 
acquisition, installation, testing, use, development, construction, operation, maintenance, 
repair, and restoration of the Property and (iii) comply with all 
manufacturer's specifications and standards applicable to the Property, including without 
limitation Ithe acquisition, installation, testing, use, development, construction, operation, 
maintenanfe repair, refurbislunent and restoration of the Property, whether or not 
compIiancF therewith shall require structural or extraordinary changes in the Property or 
interfere 'fith the use and enjoyment of the Property, unless the failure to procure, 
maintain pud comply with such items identified in subparagraphs (ii) and (iii), 
individually or in the aggregate, shall not have and could not reasonably be expected to 
have a Material Adverse Effect. Lessor agrees to take such actions as may be reasonably 

I . 
requested by Lessee in connection with the compliance by Lessee of its obligation under 
this Sectiob. . 

The shall promptly' and duly execute, deliver, file and record, at the Lessee's 
I 

expense, all such documents, statements, filings and registrations, and take such further 
action, as I e Lessor shall from time to time reasonably request in order to establish, 
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(e) 

(f) 

(g) 

perfect and maintain the Lessor's title to and interest in the Property as against the Lessee 
or any erson in any applicable jurisdiction_ The Lessor agrees, at Lessee's request and 
expens6, to confirm to any the Lessee's rights and obligations in this regard_ 

The Jssee shall use every reasonable precaution consistent with prudent business 
practicds to prevent loss or damage to the Property and to prevent injury to third persons 
of of third persons. The Lessee shail cooperate fully with the Lessor and all 
insurance companies providing insurance pursuant to Section 8 in the investigation and 
defensel of any claims or suites arising from the ownership, use, or o.ccupancy of the 
Property, provided, that nothing contained in this Section shall be construed as imposing 
on the !Lessor any duty to investigate or defend any such claims or suits_ 

The LeJsor, may upon reasonable notice and during reasonable business hours from time 
to time I inspect the Property and deeds, registration certificates, certificates of title and 
related covering the Property wherever the same may be located, but the 
Lessor shall have no duty to make any such inspection_ 

The Leslsee shall be allowed to assign this Lease and any rights or interests therein to any 
entity of which the Lessee is an affiliate, as defined by "GAAP" , but such assignment 
shall nOf release the Lessee of any of its obligations under this Iease_ Nothing contained 
in this Agreement shall be construed as constituting the consent or request of the Lessor, 
express pr implied, to or for the performance by any contractor, laborer, materialman or 
vendor of any labor or services or for the furnishing of any materials for any construction, 
alteratioh, addition, repair or demolition of or to the Property or any part thereof Notice 
is given that the Lessor will not be liable for any labor, services or materials 
furnished. or to be furnished to the Lessee, or to anyone holding any portion of the 

or any part ttIereof through or under the Lessee, and that no mechanics' or other 
liens for any such labor, services or materials shall attach to or affect the interest of the 
Lessor herein, except to the extent that such Lien arises in connection with the 
construction of the Apartments or Improvements and the Lessor fails to promptly forward 
to Less+ evidence of payment of any amount owed to the lienholder, after prompt 
written rei quest by Lessee accompanied by such documents as t!1e Lessee shall require 
showing that no liens other than Permitted Liens are on the Property. 

Taxes, Utilities lIlnd Access. 

(a) Starting bn the Commencement Date and throughout the terms of this Lease, Lessee shall 
pay and IdiSCharge prior to delinquency, as and when the same shaH become due and 
payable, all taxes and assessments, all other duties, general and special assessments, 
water reIj-ts, sewer rents, impositions, charges, and payments, together with all interest 
and penalties thereon, extraordinary as well as ordinary, whether foreseen or unforeseen, 
as shall charged, made levied, assessed, or imposed upon, or become due and payable 
during th Term in connection with the Property, or any Improvements, appurtenance, 
personal roperty, or activity on the Property by virtue of any present or future law, 
order, sta ue, rule regulation, directive, or ordinance of the United States of America, or 
any city, Icounty, state or local governments having jurisdiction, or of any department, 
office or bureau thereof, or any other governmental or quasi-governmental agencies 
having authority to levy or collect the charge or assessment Nothing herein contained, 
however require Lessee to pay any income, succession, transfer or gift taxes of 
Lessor. If the Property.is not maintained in the public tax records as a separate tax parcel 
but insteatl is a part of a larger parcel, then Lessor shall apportion the taxes, assessment 
and other Fharges payable above between the Property and the other portions of the larger 
parcel in a reasonable manner_ 
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(b) 

(c) 

Cd) 

Lessee shall also pay any and all other taxes and assessments of any nature whatsoever 
whether or not now customaryl or within the contemplation of Lessor and Lessee, that 
may due, levied or assessed as a result of this Agreement, including (without 
limitatibn): (i) all sales, use, ekcise and other taxes now or hereafter imposed by any 
lawful lauthOrity on all arDon!ts due or required to be paid by Lessee under this 
Agreement and which are by any such authority; (ii) all taxes, assessments and 

levied or assessed uP9n or with respect to the possession, leasing, operation, 
manag ment, maintenance, alteration, repair use or occupancy by Lessee of Property or 
any po I ion of the Property; and (iii) all taxes upon the transaction contemplated by this 
Agreement or any document to Lessee is a party creating. 

Begillmtg on the commencembnt Date and throughout the terms of this lease Lessee 
shall be solely responsible for all costs associated with the consumption and provision of 
all utili services and all other kervices of any nature whatsoever furnished to, used on, 
or connected with the use and ofcupancy of, the Property, including, without limitation, 
all gas,tleCtriC' water, telephone, and cable and shall pay when due all fees and charges 
for such consumption of utility and other services 

Lessor all have no or obligation to insure the continuous provision of any 
utility services to the Property. I No interruption in utility services to the Property shall 
render &ssor liable in any respect for damages to either person or property (of any kind 
or or relieve Lessee froml its obligations to fully and completely perform each and 
every c1venant and agreement herein. 

Maintenance and Repair of Property. I 

(a) At all after the CornrnencefUent Date, Lessee shall keep the Property, including the 

(b) 

Improvements now or hereafter located on the Property, free and clear of all Liens and 
claims ck Liens for labor, servides, materials, supplies, or equipment performed on or 
furnishel to the Property. Lesse9 shall Promptly pay and discharge, or cause the Property 
to be relbsed from, any such Lien or claim of Lien, or, (ii) if Lessee decides to contest 
said Lierl, furnish Lessor such b9nd as may be required by law to free the Property from 
the effecf of such a Lien and to Lessor against payment of such Lien, or provide 
Lessor other assurances with respect thereto which are satisfactory to Lessor, in its 
good fait,J discretion. Should fail to pay and discharge, or cause the Property to 
be releas\Xi from any such lien or claim of Lien or to provide a bond or other assurance as 
permitted hereunder within thirty (30) days after service on Lessee by Lessor of a written 
request tb do so, Lessor may pay, adjust, compromise and discharge any such Lien or 
claim of on such terms andl in such manner as Lessor may deem appropriate. In 
such Lessee shall, following any such payment by Lessor, and after receiving not 
less than Ithirty (30) days' written I notice and reasonable evidence of payment, reimburse 
Lessor for the full amount so paid by Lessor, including any reasonable attorneys' fees or 
other cosls expended by Lessor, knd such amount shall constitute Additional Rent and 
become alpart of lessee's obligatidns hereunder. 

anything that iJ or appears to be the contrary herein, any and all 
buildings lor Improvements on the Property as permitted by this Agreement, as 
well as any and all alterations additions thereto Of any other Improvements on the 
Property, Ishall be owned by Less?r, shall be considered part of the real property of the 
Property and shall remain on the Property and become the property of Lessor, provided 

I hI' I. f that Lessee s a I retam ownership 0 and shall be required to remove furniture, 
equipment, machinery. trade and removable personal property which are not part 
of the Pcbperty, excep' " may r left on ,he Property with 1=0'" pri", Wriue: 
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(c) 

(d) 

(e) 

approv 1. Except as otherwise expressly provided in this Agreement. the Security Deed, 
any noh-disturbance agreement approved by Lessor, any easement approved by Lessor, 
or any I written instrument executed by Lessor which expressly states that Lessor is 
waiving its rights under this Section to receive such building or Improvements free and 
clear of all other claims, said buildings and Improvements shall remain Lessor's property 
free ana clear of any and all rights to possession and all claims to or against them by 
Lesseerr any Person. 

From and after the Commencement Date, the Lessee shall pay all costs, expenses, fees 
and incurred in connection with the ownership, use or occupancy of any 
Property. The Lessee shall operate and maintain the Property in first class condition, in 
accordahce with prudent industry standards. The Lessee shall at all times, at its own 

make all repairs, replacements and restoration to the Property.. The Lessee 
hereby to indemnify and hold the Lessor harmless from and against all costs, 
expenseF' claims, losses, damages, fines or penalties, induding reasonable counsel fees, 
arising out of or due to the Lessee's failure to fulfill its obligations under this Section. 

The Ldsee may, at its expense, make or permit additions to and alterations to the 
provided that Lessee complies with all terms and conditions of this Agreement 

with respect to such alterations and additions, that Lessee receives prior written consent 
of the Lessor's approval as to the plans and specifications of such alterations or additions, 
and, upon completion of such additions or alterations (i) neither the fair market value 
of the shall be lessened thereby nor the utility of such Property impaired, below 
the valup or utility thereof immediately prior to such action Oi) such additions or 

shall not result in a change of use of such Property, (iii) such work shaH be 
completed in a good, workmanlike and lien free manner in accordance with generally 
accepted I and prudent engineering and construction practices and in compliance with all 
applicablf laws, rules, orders and regulations of governmental authorities and insurance 
companies insuring such work and (iv) no exterior walls of any building or other 
improverhent constituting a part of the Property shall be demolished. Any and all such 
additions I and alterations shall be and remain part of the Property and shall be subject to 
this Agreement. Notwithstanding anything contained herein, the Lessee shan not 
perform dny addition or alteration to the Property which would have an estimated cost in 

I 
excess ofil 10% of the initial cost to construct the buildings and Improvements on the 
Property, without the Lessor's prior written consent, which consent may be conditioned 
upon, among other things, the Lessor's approval of the plans and specifications for such 
additions land alterations and the Lessee's furnishing of such security as the Lessor may 
reasonably require to protect the Lessor against any Liens or claims affecting the 
Property ds a result of such additions or alterations. 

Lessor shlll maintain and repair only the roof, foundation, floor and exterior walls of the 
property. ILessee shall immediately give Lessor written notice of any defect or need for 
repairs for which Lessor is responsible and Lessor shall, thereafter, have a reasonable 
time withih which to repair same or cure such defects. Lessor liability hereunder shall be 
limited to correcting such defects or making such repairs. Lessee shall reimburse 
Lessor fori the repairs or any damage caused by Lessee or Lessee's employees, agents, 
contractors, invitees or tenants. 

Insurance. I _ . 
(a) Lessee shall maintain in force, at its expense, from the Commencement Date through the 

remainder the Term, the following insurance coverages: 
i Property Insurance. 1. 
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(b) 

(c) 

AU risk insurance coverage against losses by fire and lightning and other risks for 
the full insurable replacement value of the Property. with agreed amount endorsement or 
endorsbments providing equivalent protection, including loss by windstorm, flood, 
earthqJake, hail, explosion, riot (including riot attending a strike), civil commotion, 

vehicles, smoke damage. and vandalism and malicious mischief, in amounts not 
less the fun insurable replacement value of all buildings and other improvements on 
the Property. The term "full insurable replacement value" as used herein means the 
actual ifPIacement cost, including the costs of debris removal, but excluding the cost of 
constru[:ting foundation and footings. 

ii. Liability Insurance. 

Comprehensive general public liability insurance covering the legal liability of 
the Lessor and the Lessee against claims for bodily injury, death or property damage, 
occurrirlg on, in or about the Property or occurring as a result of ownership of facilities 
located bn the Property in the minimum amount of $10,000,000 per occurrence 

I 
iii. rorkers Compensation and Employers Liabili.ty Insurance. 

forkers compensation insurance as required by law with compensation 
benefits and employers liability insurance with minimum limits of liability of $1.000,000 
per occ ence for bodily injury, property damage and disease limits. 

iv. Other Insurance. 
I 

other insurance, in such amounts and against such risks, as is customarily 
by similarly situated operators of similar properties for businesses similar to 

that conducted by the Lessee. 

The insJance required under this Section shall be maintained in effect with insurers of 
responsibility satisfactory to the Lessor. Such insurance may provide for such 

deductiblbs and the Lessee may self-insure with respect to the required coverage only to 
the extent approved in writing by the Lessor and the Bank. Subject to the Security Deed, 
insurancd claims by reason of damage or destruction to the Property shall be adjusted by 
the Less+, subject to the approval of the Lessor and Bank which approval shall not be 
unreasonably withheld or delayed; provided, that if the amount claimed exceeds 
$l,OOO,ocio, the Lessor and Bank may participate in such adjustment at the Lessee's 
expense Jnd Lessee shall not adjust any such claim without the prior written consent of 
the Lessot and the Bank. 

Any of insurance carried in accordance with this Section and any policies taken 
out in suThstitution or replacement for any such policies (i) shall name the Lessor and 
Bank as atlditionaI insured (ii) shall provide that as against the Lessor the insurers shall 
waive ant rights of subrogation, (iii) shall provide that if the insurers cancel such 
insurance ror any reason whatsoever, or any substantial change is made in the coverage 
or the is allowed to lapse for nonpayment of premium or such insurance coverage is 
reduced,. sfch cancellation, change. lapse or reduction shall not be effective as to the 
Lessor thirty (30) days after receipt of written notice by such insurers of such 
cancellation, change, lapse or reduction, and (iv) shall provide that in respect of the 
interest of 'fhe Lessor in such policies the insurance shall not be invalidated by any action 
or the lessee or any other Person (other than of the Lessor in respect of its own 
interest) and shall insure the interests of the Lessor and Bank as they appear, regardless of 
any or violation of any warranties, decIarations or conditions contained in such 
policies by\ the Lessee or any other Person. Each liability policy (A) shall be primary 
without right of contribution from any other insurance which is carried by the Lessor with 
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(d) 

(e) 

(f) 

(g) 

(h) 

respect 0 its interest as such in the Property and (B) shall expressly provide that all of the 
provisidns thereof, except the limits of liability, shall operate in the same manner as if 
there a separate policy covering each insured. 

Subject Ito the Security Deed, as between the Lessor and the Lessee, so long as no Event 
of Defar.lt shall have occurred and be continuing, Ll1surance proceeds of any property 
damage \ loss to any Property will be held in an account of the Lessor and applied in 

(or to reimburse the Lessee) for repairs or replacement in accordance with the 
terms of this Agreement. The Lessee shall be entitled (1) to receive the amounts so 

against certificates, invoices or bins satisfactory to the Lessor, delivered to the 
Lessor from time to time as such work or repair progresses. If after the Completion Date, 
the LesJor estimates that the cost· of such work or repair shaH exceed the amount of 

the Lessee shan make adequate provisions for the payment thereof, which 
shall be acceptable to the Lessor_ Subject to the Security Deed, any moneys 
in the aforesaid account after final payment for repairs has been made shall be 

paid to tre Lessee. . 

Subject to the Security Deed, any amount referred to in paragraphs (c) of this Section 
which is payable to the Lessee shall not be paid to the Lessee or, if it has been previously 
paid to Lessee, shall not be retained by the Lessee, if at the time of such payment an 
Event of Default shall have occurred and be continuing. In such event, a]] such amounts 
shall be aid to and held by the Lessor as security for the obligations of the Lessee 
hereunder or, at the Lessor's option, applied by the Lessor toward payment of any such 

of the Lessee at the time due hereunder as the Lessor may elect. At such time 
I 

as there shall not be continuing any Event of Default, aU such amounts at the time held by 
the Lessor in excess of the amount, if any, which the Lessor, shall have elected to apply 
as above provided shall be paid to the Lessee. 

I 
On or befpre the execution of this Agreement, and thirty days before each anniversary of 
the Commencement Date, the Lessee will furnish to the Lessor certificates or other 
evidence teasonably acceptable to the Lessor certifying that the insurance then carried 
and on the Property complies with the terms hereof. 

The Lessd1e covenants that it wlll not use or operate any equipment at the Property or use 
or the Property or permit the use or occupancy of the Property or the use or 
operation of any equipment at the Property at a time when the insurance required by this 
Section is rot in force with respect to such Property. 

The LesseE may, at its cost and expense, prosecute any claim against any insurer or 
contest settlement proposed by any insurer, and the Lessee may bring any such 
prosecution or contest in the name of the Lessor, the Lessee, or both, and the Lessor will 
join thereih at the lessee's request; provided, that the Lessee shall indemnify the Lessor 
against losses, cost or expenses (including reasonable attorneys' fees) which the 
Lessor may incur in connection with such prosecution or contest. 

Indemnification. I .. . 
ea) The Lessee

l 

shall mdemmfy, defend, protect and hold harmless the Lessor, any successor 
or assign, and any Affiliate, and their respective officers, directors, incorporators, 

employees, and (each of tl:e an 
IndemnIfied Person from and agamst all lIabIlItIes, losses, oblIgatIOns, danns, 

damages, causes of action, suits, costs and expenses (including, without 
limitation, kttorneys' and accountants' fees and expenses) or judgments of any nature 
relating to in any way arising out of (i) the, operation, maintenance and repair of tile 
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(b) 

(c) 

(d) 

(e) 

Propey, (ii) any act, negligence or omission on the part of Lessee or any of its agents, 
contradtors, employees, invitees or customers;· (iii) any damage to person or property 
occurrihg during the Term on the Property unless resulting solely from the act, omission 
or negligence of Lessor, its agents, contractors or employees; 'and (iv) any failure on the 

I • 
part Lessee to perform or comply With any of the covenants, agreements, term, 
provisi(!)ns, conditions or limitations contained in this Agreement on its part to be 
perf0ied or complied with. 

The Lessee shall forthwith upon demand reimburse any Indemnified Person for any sum 
or sumf expended with to any of the foregoing or, upon request from any 
Inderrmffied Person, shall pay such amounts directly. Any payment made to or on behalf 
of any Indemnified Person pursuant to this Section shall be increased to such amount as 
will, taking into account all imposed with to the accrual or receipt of 
such payment (as the same may be lllcreased pursuant to this sentence), equal the amount 
of the reduced by the amount of any savings in such taxes actually realized by 
the Indtjrnnified Person as a result of the payment or accrual of the amounts in respect of 
which payment to or on behalf of the Indemnified Person hereunder is made. To the 
extent that the Lessee in fact indemnifies any Indemnified Person under the indemnity 
provisiohs of this Agreement, the Lessee shall be subrogated to such Indemnified 
Person'J rights in the affected transaction and shall have a right to detennine the 
settlemeht of claims therein. 

The indJmnities contained in this Section shall not be affected by any tennination of this 
Agreem6nt as a whole or in respect of any 

NotwithJtanding any provisions of this Section to the contrary, the Lessee shall not 
I -

indemnit[Y and hold harmless any Indemnified Person against any claims and liabilities 
arising ftom the gross negligence or willful misconduct of such Indemnified Person. 
Without limiting the express rights of the Indemnified Persons under this Section, the 
Lessee's obJigations under this Section shall be construed as an indemnity only and not a 
guaranty of the residual value of the Property. 

In the the Lessor shall be a party defendant to any litigation arising out of any 
provision contained in this Agreement for which the Lessee has given indemnification, 
the Less9r shall give prompt notice thereof to the Lessee by telephone and in writing and 
shall consult and cooperate, at the Lessee's expenses with the Lessee, and if the Lessor 
shall not [have appeared or pleaded to any such action then the Lessor does hereby 
empower any attorney of any court of record appointed by the Lessee (who shall give 
prompt witten notice to the Lessor of such appointment) to appear for the Lessor and in 
good and with due diligence defend such action, to enter counterclaims, to institute 
actions against third parties and to do all things necessary or desirable in the judgment of 
such attoIhey after consultation with the Lessor and the Lessee to preserve the rights of 
the Lessot and the Lessee, all at the Lessee's own cost and expense. No failure or delay 
of the Leskor to give the notice required by this Section shall excuse the obligation of the 
Lessee to lindemnify the Lessor with respect to such litigation except to the extent that 
any increaje in liability is a direct result of such failure or delay. 

Assignment and Subletting. 

(a) Lessee not, without Lessor's consent, assign, convey, mortgage, pledge, encumber, 
or otherwise transfer (whether voluntarily, by operation of law, or otherwise) this 
Agreement or any interest hereunder, in whole or inpart, or sublet the Property or any 
part there9f or permit the Property to be used by any person or entity other than Lessee 
and any a lliate, as defined by "GAAP", of the Lessee with the Lessee remaining 
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(b) 

(c) 

(d) 

responsible under the terms of this lease, provided, however, that Lessee may enter into 
sUbleasbs for the purposes contemplated by this Agreement, provided that any such 

or license agreement shaH be subject to all of the terms, covenants, conditions, 
restricdons and provisions of this Agreement and the Security Deed. Neither any 
sublettihg permitted hereunder or consented to by Lessor, or any assignment that my 
hereaftJr be consented to by Lessor, shall be deemed to release or relieve Lessee from 

for the performance of Lessee's duties and obligations under this Agreement or 
to cons 'tute a waiver of any of lessor's other rights hereunder. Lessee shall, upon 
request of Lessor. deliver to Lessor copies of all sublease agreements for the Property 
then in effect. 

Subject Ito the Security Deed. Lessor shall have the right to freely transfer and convey, in 
whole or in part, all its rights and obligations hereunder and in the Property, and in the 
event of any such transfer or conveyance, Lessor herein named (and in case of any 
subsequknt transfers or conveyances the then grantor) shall be automatically relievea 
from after the date of such transfer or conveyance of all liability as respects the 
performance of any covenants or obligations on the part of Lessor conttained in this 

thereafter to be performed, it being intended hereby that the covenants and 
contained in this Agreement on tl1e part of Lessor shall. subject as aforesaid, 

I 
be binding on Lessor, its successors and assigns, only during and in respect of their 

successive periods of ownership of the Property. 

Lessor sball have the right to obtain financing for the acquisition and ownership of the 
Propertyl by selling or assigning its right. title and interest in any or all amounts due from 
Lessee under this Agreement and granting a security interest in this Agreement and the 
Propertyl to the Third Party; provided, that any such sale or assignment shall be subject to 
the rights and interests of Lessee under this Agreement. 

The ThJr Party shall have all the rights, powers, privileges and remedies of the Lessor 
hereunder, and Lessee's obligations as between itself and the Third Party hereunder shall 
not be subject to any claims or defense that Lessee may have against the Lessor. 

12. Representations an.d Warran.ties. Lessee represents. warrants and covenants to Lessor that: 

495693·1 

IS64743v3 

(a) 

(b) 

(c) 

Lessee OP is a corporation, duly organized, validly existing and in good standing under 
the laws bf the State of Georgia. (ii) has the power to own its properties and to carry on 
its busindss as now being conducted, and (iii) is duly qnalified to do business and is in 
good starlding in every jurisdiction in which the character of the properties owned by it or 
in which the transaction of its business makes it qualifications necessary. 

Lessee hls full power and authority to enter into this Agreement, to execute and deliver 
this Agre6ment and to perfonn its obligations provided for herein, all of which have been 
authorizerlI by all proper and necessary action.· . 

The execJtion. delivery and performance by Lessee of this Agreement 0) do not require 
any consfnt or approval of, registration or filing with, or any action by, any 
Governmental Authority, except those as have been obtained or made and are in full 
force and leffect or where the failure to do so, individually or in the aggregate, could not 
reasonably be expected to have a Material Adverse Effect, (ii) will not violate any Legal 

or articles of incorporation, by-laws or other organizational documents of 
Lessee orlany applicable order of any Governmental Authority, (iii) wiII not violate or 
result in a default under any indenture, material agreement or other material instrument 
binding 0 Lessee or any of its assets or give rise to a right thereunder to require any 
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(d]! 

(e) 

Cf) 

(g) 

(h) 

(i) 

(j) 

(k) 

(1) 

(m) 

(n) 

payment to be made by Lessee and (iv) will not result in the creation or imposition of any 
lien orlencumbrance on any asset of Lessee_ 

This Akreement constitutes the valid and legally binding obligation of Lessee enforceable 
in accdrdance with its terms. 

Lessee I is not a defendant, or plaintiff, against whom a counterclaim or crossclaim has 
been in any civil or criminal action, suite or litigation, and no action or 
investigation is pending or, to the knowledge of Lessee, threatened before or by any court 
or admlnistrative agency which might involve a payment of $25,0001 or more if adversely 

I 
determined to Lessee or which might otherwise result in any Materially Adverse Effect. 

No infdrmation furnished by Lessee to Lessor contains any untrue statement of a material 
fact orlomits a material fact necessary to make the statements contained herein not 
misleading. There is no fact, which Lessee has failed to disclose to Lessor in writing, 
which have a Materially Adverse Effect or, so far as Lessee can now foresee. will 

I • 
have a Matenally Adverse Effect. 

Lessee lenjoys peaceable and undisturbed possession under all leases under which it is 
operating. and none of such leases contain any provisions. which may materially and 

I 
adversely affect or impair the operations of Lessee, and all of such leases are valid and 
subsistihg and in full force and effect 

Lessee bas not incurred any material accumulated funding deficiency within the meaning 
I 

of ERISA and has not incurred any material liability to the Pension Benefit Guaranty 
Corpor¥on established under ERISA (or any successor thereto under such Act) in 
connection with any employee benefit plan established or maintained by Lessee. 

Lessee filed all federal, state and local tax returns, which are required to be filed and 
have paid, or made adequate provision for the payment of, an taxes which have or may 
become Idue pursuant to said returns or to assessments received by Lessee, including, 
without limitation, all applicable federal, state, and local employee withholding taxes. 
Lessee has no knowledge of any deficiency or additional assessment in materially 
importarit amount in connection with any taxes, assessment or charges not provided for 
on its barks. . 

Lessee now and, after giving effect to the transactions contemplated hereby, at all times 
will be, $olvent 

Lessee not a party to any collective bargaining agreement, and there are no material 
grievancbs, disputes or controversies with any union or any other organization of 
employe6s of Lessee, or threats of strikes, work stoppages or any asserted pending 
demands I for collective bargaining by any union or organization. 

Lessee not a partner or joint venturer with any other person or entity or participates in 
any business enterprise other than its own for which it is generaIIy liable, nor does Lessee 
have anyl contingent liabilities of any description other than as indicated in Ithe financial 
statements heretofore delivered to Lessor. . 

Lessee all the patents, trademarks, service marks, trade names, copyrights and 
licenses rlecessary for the present and planned future conduct of its business without any 
known cdnflict with the rights of others. 

Lessee islin compliance with all Legal Requirements and Insurance Requirements with 
respect t9 the conduct of its business and the use, maintenance and operation of the real 
and personal property owned or leased by Lessee in the conduct of its business 
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Other Covenants. Lessee agrees and covenants that until this Agreement has been tenninated: 

(a) Lessed shall maintain its existence and, in each jurisdiction in which the character of the 
property owned by it or in which the transaction of its business makes its qualification 

I . - d d' necessfUY, mamtam goo stan mg. 

(b) Lesseel shall during each fiscal year accrue all current tax liabilities of an kinds, all 
requir9d withholding of income taxes of employees, all required old age and 
unemployment contributions, all required payments to employee benefit plans, and pay 
the safe when they become due. 

(c) Lessee I shall comply with aU applicable laws, including, without limitation, 
environmental laws and regulations and ERISA, and pay all taxes, assessments, charges, 
claims f' or labor, supplies, rent and other obligations. 

(d) Lessee shall, within one hundred twenty (120) days after the end of each fiscal year of 
Lessee, furnish to the Lessor, consolidated and consolidating statements of activities of 
Lessee or such period, and consolidated and consolidating balance sheets of Lessee as of 
the end of such period, setting forth in each case in comparative form corresponding 
figurejfor the preceding fiscal year, all in reasonable detail, prepared in accordance with 
GAAP and audited in accordance with generally acceptable auditing procedures and 
certifi I to .Lessee by an independent public accountant of recognized standing selected 
by Lessee and reasonably acceptable to Lessor and Bank whose certificate shall be 

I 
unqualified, which financial statements shall be accompanied by a duly completed and 
executeH certificate from the Executive Vice-President or Vice President of Business and 

of Lessee, dated as of the date of delivery of such financial statements, stating 
that he reviewed this Agreement and the affairs of Lessee and that to the best of his 
knowledge and belief he is unaware of the occurrence of an event which constitutes an 
Event of Default hereunder or which would constitute such an Event of Default with the 
giving df notice or the lapse of time or both, and, if so, stating the facts with respect 
thereto. I 

(e) Lessee shall, within forty-five (45) days after the end of each fiscal quarter, furnish 
Lessor cpnsolidated statements of activities and cash flows of Lessee for the period from 
the begiring of the current fiscal year through the end of such period. and consolidated 
balance sheets of Lessee as of the end of such period, setting forth in each case in 
comparative form corresponding figures for the corresponding period in the immediately 
precedink fiscal year, all in reasonable detail, prepared in accordance with GAAP, but not 
audited, I and accompanied by a duly completed and executed certificate from the 
Executive Vice-President or Vice President of Business and Finance of Lessee stating 
that he hks reviewed this Agreement and the affairs of Lessee and that to the best of his 

and belief he is unaware of the occurrence of an event which constitutes an 
Event of IDe fault hereunder or which would constitute such an Event of Default with the 
giving of notice or the lapse of time or both, and if so, stating the facts with respect 
thereto_ Said certificate shall further con:frrm that Lessee was at the time of issuance of 
said finarlcial statement and has at all times since been Solvent. 

(f) Lessee sJalI permit designated by Lessor to visit and inspect any and all of the 
property bf Lessee (including without limitation the Land and Apartments). 

(g) Lessee stall conduct its business substantial1y as now conducted and to all things 
reasonably necessary to preserve, renew and keep in fuII force and effect their rights, 
priVilegesl and franchises necessary to continue its business. 
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(h) 

(i) 

Lessee shall keep the Property in good repair, working order and condition, and from 
time to Itime make all needed and proper repairs, renewals, replacements, additions, and 
improvements thereto and comply with all leases to which they are a party or which 
pertain the Property. Lessee will pay and discharge or cause to be paid and discharged 
when dJe, the cost of repairs andlor maintenance of the same. 

Lessee Jhall not merge or consolidate into any other Person or permit any other Person to 
merge nita or consolidate with Lessee, or sell, lease, transfer or otherwise dispose of (in a 
single qansaction or a series of transactions) all or substantially all of its assets, or 
liquidate or dissolve. 

(j) Lessee slean not in any business other than businesses of the type conducted by 
Lessee the date hereof and business reasonably related thereto. 

14. Events of Default. Each of the following events shall be deemed to be an event of default by 
Lessee under this Agreerbent (an "Event of Default"). 

495693·] 
1864743 .... 3 

(a) Failure t6 pay, when due, any Base Rent, any Additional Rent or other sums of monies 
due Lessrr hereunder; or 

(b) 

(c) 

(d) 

(e) 

Cf) 

Any representation or warranty made by lessee in this Agreement or any document 
I 

contemp'ated hereby or thereby proves to be false or inaccurate in any material respect on 
or as of the date made or deemed made; or 

Default ib the observance or performance of any of Lessee's non-monetary obligations 
under thik Agreement and such default shall continue for more than thirty (30) days after 
the of 0) Lessee having knowledge of such default and (ii) written notification of 
such defluIt by Lessor to Lessee; or 

Failure bt Lessee to remove any hazardous materials brought onto the Property by or on 
behalf with forty-eight (48) hours of written notice of such condition by Lessor 
to Lessee' or 

Lessee lS[ involved in financial difficulties evidenced by: (i) the admission of Lessee 
writing of its inability to pay its debts generally as they come due or its ceasing to be 
Solvent; by the filing by the Lessee of a petition in bankruptcy or for reorganization 
or for the I adoption of an arrangement under the U.S. Bankruptcy Code (as now or in the 
future anrended) or any similar law regarding debtors rights and remedies or an 
admissionl seeking the relief therein provided; (iii) by the making a general assignment 
for the bemefit of the creditors of the Lessee; (iv) by Lessee being adjudicated a bankrupt 

(v) by the entry of a court order appointing a receiver or trustee for all or a 
substantial part of the property of Lessee, without the consent of Lessee, which order 
shall not Ik vacated, set aside or stayed within sixty (60) days from the date of entry by 
the of an involuntary proceeding or the filing of an involuntary petition 
seeking reorganization or other relief in respect of Lessee or any of its debts, 
or any supstantial part of its assets, under any federal, state or foreign bankruptcy, 

or other similar law now or hereafter in effect; or vii) by the assumption of 
custody 0lsequestration by a court of competent jurisdiction of all or substantially all 
property 0 Lessee, which custody or sequestrian shaH not be suspended or terminated 
within 60 ,ays from its inception; or 

The suspetsion or discontinuance of Lessee's business operations which are likely to 
have a Adverse Effect when considered as a whole, Lessee's insolvency 
(however levidenced) Dr Lessee's admission of insolvency or bankruptcy, or the 
commencement by Lessee of a voluntary case under the Federal bankruptcy laws, as now 

I 
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(g) 

(h) 

or hereafter constituted, or any other applicable Federal or state bankruptcy, insolvency 
or othdr similar law, or the consent by Lessee to the appointment of or taking possession 
by a rdceiver, liquidator, bank, cllstodian, trustee, sequestrator (or other similar official) 
of or of any substantial part of Lessee's property, or the making by of an 
assignfent for the benefit of creditors, or the failure of Lessee generally to pay their 
debts as such debts become due, or the taking of corporate action by Lessee in 

I • 
furtherance of any such action; or 

If LesJfe shall be crUninaIly indicted or convicted under any law that could lead to a 
forfeiture of any property of Lessee; or 

There lhall OCCllr any change, which would have a Material Adverse Effect on the 
financill condition or business prospects of Lessee. 

IS. Remedies of lessor. Upon the occurrence of any Even of Default by Lessee under this 
LessoIil1 may, in additions to all other rights or remedies that Lessor may have hereunder, 

at law or ill eqUIty: 

(a) Terminate the lease of Property leased hereunder; 

(b) or not the lease of Property is tenninated, take immediate possession of and 
remove lany or all equipment or property of the Lessor in the possession of the Lessee; 

(c) Whether or not any action has been taken under paragraph (a) or (b) above, sell the 
Propertj, (with or without the concurrence or request of the Lessee) at public or private 
sale Gu3.icially or non-judicially) pursuant to such notices and procedures as may be 
required by law, to the extent such requirements are not effectively waived by the Lessee 

Cd) 

(e) 

(f) 

hereun4r, provided that the disposition of any Property shaH take place in a 
commerCially reasonable manner; 

occupy, operate, repair, remove, lease or keep idle the Property as the Lessor in 
its sale discretion may detennine, without any duty to account the Lessee with respect to 
any sucH action or inaction or for any proceeds thereof; 

Exercisel any other right or remedy which may be available under applicable law and in 
general wroceed by appropriate judicial proceedings, either at law or in equity, to enforce 
the hereof or to recover damages for the breach hereof; and 

ContinuJ this Agreement in full force and effect and collect rent when due and/or enter 
the and relet for the Lessee's account, with the Lessee liable for all costs 

. incurred iY the Lessor in reletting the same. 

A silit or suits for the recovery of any default in the payment of any sum due hereunder or for 
damages may be brought by the Lessor from time to time at the Lessor's election, and nothing herein 
contained shall be to require the Lessor to await the date whereon tms Lease or the term hereof 
would have expired by limitation had there been no such default by the Lessee or no such termination or 
cancellation. ' I . 

The receipt of any payments under this Lease by the Lessor with knowledge of any breach of this 
Agreement by the Lessee-lor of any default of Event of Default by the Lessee in the performance of any of 
the terms, covenants or cd1nditions of this Agreement shall not be deemed to be a waiver of any provisions 
of this Agreement:. . 

No receipt of mOJ?eys by the Lessor from the Lessee after the termination or canceIIation hereof 
in any lawful manner shaH reinstate, continue or extend the Term, or affect any notice theretofore given to 
the Lessee, or operate as I a waiver of the right of the Lessor to enforce the payment of Base Rent or 
Additional Rent or other charges payable hereunder, or being agreed that, after the service of notice to 

495693·1 
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terminate or cancel this Agreement, and the expiration of the time therein specified, if the default has not 
been cured in the mear¥me, or after the commencement of any suit, action or summary proceedings or of 
any other remedy, or affer a final order, warrant or judgment for the possession of the Property, the Lessor 
may demand, receive collect any moneys payable hereunder, without i.n any manner affecting such 
notice, proceedings, suit, action, order, warrant or judgment; and any and all such moneys so collected 
shall be deemed to be dayments on account for the use and operation of the Property, or at the election of 
the Lessor, on account bf the Lessee's liability hereunder. Acceptance of the keys to the Property, or any 
similar act" by the LesJor, or any agent or employee of the Lessor, during the term hereof, shall not be 
deemed to be an of a surrender of the Property unless the Lessor shall consent thereto in 
writing. 

After any Event of Default, the Lessee shall be liable for, and the Lessor may recover from the ' 
Lessee (without duplication) (i) all Base Rent accrued to date, (ii) any Additional Rent owing, (iii) all 

.payablel to L,essor hereunder, (iv) all costs and expenses (including 
WIthout lurutatlOll, attorneys fees and expenses, COIDDllSSlons, filing fees and sales or transfer taxes) 
sustained by the Lessor Iby reason of such Event of Default and the exercise of the Lessor's remedies with 
respect thereto, including without limitation, and in the event of relel:ting by the Lessor of the property 
pursuant to this section! all costs and expenses associi,lted with such reletting, and (v) all other amounts 
owing hereunder. Thd amounts payable in clauses (i) through (v) above are hereinafter sometimes 
referred to as the "Acccled Default Obligations". 

After an Event if Default the Lessor may, from time to time without terminating this Lease, and 
without releasing Lesseb in whole or in part from Lessee's obligation to pay Base Rental and Addilional 
Rent and to perform of the covenants, conditions and agreements to be performed by Lessee as 
provided in this Lease1make such alterations and repairs as may be necessary in order to relet the 
Property. After making such alterations and repairs, Lessor may, relet the Property or any part thereof for 
such other tenns and onditions as Lessor in its sole discretion may deem advisable or acceptable[, 
provided, however, Les or shaH use reasonable efforts to relet the Property. Upon each reletting all 
rentals received by the Lessor from such reletting shall be applied: first, to the payment of any 
indebtedness other than the Base Rental and Additional Rent hereunder from Lessee to LessIDr; second, to 
the payment of any and expenses of such reletting including brokerage fees and attorney's fees and 

I 
the costs of such alterations and repairs: third, to the payment of tbe Base Rental, Additional Rent and 
other charges due and urpaid hereunder, and the residue, if any, shall be beld by Lessor and applied ill 
payments of future and Additional Rent or charges as the same may become due and payable 
hereunder. In no event Lessee be entitled to any excess rental received by Lessor over and above 
that which Lessee is obligated to pay hereunder, including Base Rental, Additional Rent and all other 
charges. If such rentals teceived from such reletting during any month be less than that to be paid during 
the month by Lessee, indluding Base Rental, Additional Rent and all other charges, Lessee shaH pay any 
such deficiency to Lessdr. Such deficiency shall be calculated and paid monthly, Lessee shall also pay 
Lessor as soon as ascedined and upon demand all costs and expenses incurred by Lessor in connection 
with such reletting and I in making any alterations and repairs which are not covered by the rentals 
received from such reletiling. Notwithstanding any such reletting without termination, Lessor may at any 
time thereafter elect to'tehrnnate this Lease for such previous breach. 

:No remedy refeJed to in this Section is intended to be exclusive, but each shall be cumulative 
and in addition to any other remedy referred to above or otherwise available to the Lessor at law or in 
equity, and exercise iln whole or in part by the Lessor of anyone or more of such remedies shall not 
preclude the SImultaneous or later exerCIse by the Lessor of any or all such other remedies. No waiver by 
the Lessor of any Event Default hereunder shall in any way be, or be construed to be, a waiver of any 
future or subsequent Evebt of Default. Lessor's forbearance in pursuing or exercising one or more of its 
remedies shall nor be deetned or construed to constitute a waiver of any event of default or of any remedy. 
No waiver by Lessor of dny right or remedy on one occasion shall be construed as a waiver of that right 
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or remedy on any subsequent occasion or as a waiver of any other right or remedy then or thereafter 
existing. No failure of ILe;ssor to pursue or exercise any powers, rights or remedies or to insist upon strict 
and exact compliance with any term, condition or provision of this Agreement, and no custom or practice 
at variance with the teubs of this Agreement, shall constitute a waiver by Lessor of the right to demand 
strict and exact compliahce with the terms, conditions and provisions of this Agreement. The receipt of 
any sum paid by Lesse9 to Lessor after a default under this Agreement shall not be deemed a waiver of 
such default unless expressly set forth in writing. 

With respect to Ithe termination of this Agreement as a result of an Event of Default, the Lessee 
hereby waives service of any notice of intention to re-enter. The Lessee hereby waives any and all rights 
to recover or regain podession of the Property or to reinstate this Agreement as permitted or provided by 
or under any statute, la1 or decision now or hereafter in force and effect. 

16. Loss of or Damkge to Property. 

(a) The Lelee hereby assumes all risks of loss of or damage to the Property, however 
caused. I No loss of or damage to the Property shaH impair the obligation of the Lessee 
under iliis Agreement, which shall continue in full force and effect with respect to any 
loss or damage to Property. 

(b) ill the eient of damage of any kind whatsoever to any portion of the Property the Lessee, 
at its own cost and expense, shall place the same in good operating order, repair, 

di · I d can aon an appearance. 

17. condemnation.l If the use, occupancy or title to all or substantial portion of the Property is 
taken, requisitioned or s. Id in, by or on account of actual or threatened eminent domain proceedings or 
other action by any or authority having the power of eminent domain (such events collectively 
referred to as a "Takingf'). then the Lessor or Lessee shall have the right at its option, to terminate the 
agreement effective as of the date of possession is taken and Lessor, subject to the Security Deed, shall be 
entitled to any and all ihcome, rent, award and any interest thereon whatsoever which may be paid or 
made in connection willi the Taking. If a part of the Property shall be so taken or appropriated, and 
neither Less.er nor Lessge elects to terminated this Lease, the Base Rental thereafter to be paid shall be 
reduced to an amount bearing the same ratio to the total amOlJnt of Base Rental as the area of any portion 
of the improved prope1 so taken bears to the entire improved portion of the Property. 

Nothing in this SFction shall be deemed. to deny to Lessee its rights to claim from the condemning 
authority compensation 0r damages for its trade fixtures and personal property, loss of business, cost of 
relocation and any other award unique to "Lessee's business, provided the condemning authority make a 
separate award therefore. 

18. 

495693·1 
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Surrender of the Property and Holdover. 

(a) Except tJ the extent set for the in Section 15(c), upon the expiration or earlier termination 
of this Akreement, Lessee shall surrender the Property to Lessor in substantially the same 
condition as existed on the Commencement Date. 

(b) If LesseJ does not surrender the Property to Lessor on or prior to the expiration or 
terrninatibn of this Agreement, Lessor may, at its option, charge Lessee an amount equal 
to two hiundred percent (200%) of the amount of the Base Rent per annum charged 
hereundet immediately prior to termination or expiration for each full and partial month 
that LesJee remains on the Property. The foregoing provisions shall not serve as 

for Lessee to holdover, nor serve to extend the term of this Agreement, and 
Lessee s all be a tenant-at-sufferance, although Lessee will remain obligated to comply 
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with all provisions of this Agreement until Lessee fully vacated the Property in 
. with the terms of this Agreement. 

19. Notices. as otherwise provided herein, each party agrees to give all notices, requests. 
demands or other required or permitted under this Agreement in writing submitted to the 
parties' addresses set forth below and given by reputable overnight courier (in which case notice shall be 
deemed effective on tHe business day after being sent); or United States certified mail, return receipt 
requested, postage prdaid (in which case notice shall be deemed effective on the third business day 
following its in the mail). Until notified of a different address, as provided herein, all notice 
shall be addressedl to th6 as follows: [add notice by facsimile?] 

Lessee: Savannah College of Art and Design 
15 Drayton Street 

Lessor: 

POBox 3146 
Savannah, GA 31402 
Attn: Roger Ross 
Attn: Brian Murphy 
Fax: (912)-525-6201 

Urban Campus Environments, LLC 
724 20th Avenue North 
Saint Peterburgs, FL 33704 
Attn: Mike Hambleton 
Fax (727)-896-5836 

20. Estoppel Certificates. Within ten (10) days following any written request which Lessor may 
make from time to time) Lessee shall execute and deliver to Lessor, a sworn statement certifying: (a) the 
date of commencement hi this Agreement; (b) the fact that this Agreement is unmodified and in full force 
and effect (or, if there hlve been modifications to this Agreement, that his Agreement is in full force and 
effect, as modified, and hating the date and nature of such modifications); (c) the date to which Base Rent 
and other sums payable bnder the Agreement have been paid; (d) the fact that there are no current defaults 
or Event of Default this Agreement by either Lessor or Lessee except as specified in Lessee's 
statement; and (e) such I other matters as may be reasonably requested by Lessor. Lessor and Lessee 
intend that any statement delivered pursuant to this Section my be relied upon by Lessor, any Third Party. 
or any Holder or purchkser and Lessee shall be liable for all loss, cost or expense resulting from the 
failure of any sale or funlding of any loan caused by any material misstatement contained in such estoppel 
certificate. Lessee agrees that if Lessee fails to execute and deliver such certificate within such ten (10) 
day period, Lessor or beneficiary or agent may execute and deliver such certificate on Lessee's 
behalf. after written to Lessee, and that such certificate shall be fully binding on Lessee. 

21. Non-Disturban<fe, Attornment, Estoppel and Subordination. This Agreement shall at all 
times be subordinate to the debt evidenced by the Security Deed, notwithstanding the date hereof. Lessor 
and Lessee agree to the Non-Disturbance, Attornment, Estoppel and Subordination Agreement in 
the form attached hereto s Exhibit _.Covenant of Quiet Enjoyment. During the Term and so long as no 
Event of Default shall have occurred and be continuing, the Lessor recognized the Lessee's right to quiet 
enjoyment of the on the terms and conditions provided in this Agreement without any 
interference from the Leslsor or anyone claiming through or under the Lessor. 

22. Right to Perform for Lessee. . 

(a) If the fails to perform or comply with any of its covenants or agreement contained 
in this Akreement, the Lessor may, upon at least ten (10) days' advance written notice to 
the Lessee or without notice to the Lessee if the Lessor in its sole discretionl detenrunes 
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23. 
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(b) 

that anYi delay in performing or complying with such covenant or agreement could have a 
materia' adverse effect on (a) the operation, maintenance, leasing, ownership, use or 
value of the Property, (b) the ability of the Lessee to observe and perform ,its obligations 
under Agreement in a timely manner, (c) the business, assets, properties, financial 
conditi9ns, operations or prospects of the Lessee, or Cd) the rights or interests of the 
Lessor under this Agreement but without waiving or releasing any obligations or default, 
itself or comply with such covenant or agreement, and the amount of the 
reasonable expenses of the Lessor incurred in connection with slUch performance or 
compliahce, shall be payable by the Lessee, not later than (10) days after written notice 
by the rJessor_ 

Withoutl in any way limiting the obligations of the Lessee hereunder, the Lessee hereby 
irrevocably appoints the Lessor as its agent and attorney at the time at which the Lessee is 
obligatea to deliver possession of the Property to the Lessor, to demand and take 
possessipn of the Property in the name and on behalf of the Lessee from whomsoever 
shall be at the time in possession thereof. 

Hazardous 

(a) . Lessee +d the Property will remain in compliance with all Environmental Requirements 

(b) Lessee fill not permit to occur any unlawful release, generation, manufacture, storage, 
treatmen , transportation, or disposal of any Hazardous Material on, in, under, or from the 
Property during the Term. Lessee will promptly notify Lessor, in writing, jf Lessee has 
or acquires notice or knowledge that any hazardous material has been or is threatened to 
be discharged, disposed of, transported, or stored on, in, under, or from the 
Propertyl and if any Hazardous Material is found on the Property, Lessee, at its own cost 
and expJnse, will immediately take such action as is necessary to prevent the spread of 
and rembve the hazardous material to the complete satisfaction of Lessor and the 
appropriAte governmental authorities_ 

Lessee immediately notify Lessor and provide true and complete copies upon receipt 
of all written complaints, claims, citations, demands, inquires, reports, audits. analyses, 
and notides relating to the condition of the Property or compliance with Environmental 

(c) 

(d) 

(e) 

(f) 

R - I eqmrejents. 

Lessor 'YiII have the right at all reasonable times from time to time to conduct 
environqental audits of the Property, and Lessee will cooperate in the conduct of those 
audits. rhe audits will be conducted by a consultant of Lessor's choosing, and if 
Hazardous Material is detected or if a violation of any of the warranties, representations, 
or contained in this Section is discovered, the fees and expenses of such 
consultanf will be borne by Lessee and will be paid as Additional Rent udder this 
Agreement on demand by Lessor. 

NotwithsJanding anything herein to the contrary, at the expiration or termination of this 
Agreeme1t, the Property shall be returned to Lessor in conformity and compliance with 
all applicable Environmental Requirements_If such additional work is required after the 

or termination of this Agreement, Lessee shall commence the work within 
thirty (30) days of Lessor's notice oUhe need therefore, and shall complete the work with 
reasonablb diligence thereafter. 

If LeSSeelfailS to comply with any of the foregoing warranties, representations, and 
covenants Lessor may cause the removal (or other cleanup acceptable to Lessor) of any 

Material from the Property. The costs of Hazardous Material removal and any 
other cleahup (including transportation and storage costs) will be additional rent under 

I . 
I 
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(g) 

(h) 

this Agreement, whether or not a court has ordered the cleanup, and those costs will 
become due and payable on demand by Lessor. Lessee will give Lessor and its agents, 

and contractors access to the Property to remove or otherwise clean up any 
Hazardpus Material. Lessor, however, has no affinnative obligation to remove or 

clean up any Hazardous Material, and this Agreement shaH not be construed as 
creating any such obligation. , 

Lessee f' grees to indemnify, defend (with counsel reasonably acceptable to Lessor and at 
Lessee' sole cost), and hold Lessor and Lessor's affiliates, shareholders, directors, 
officers employees, representatives and agents free and harmless from and against all 
losses, [liabilities, obligations, penalties, claims, litigation, demands; defenses, costs, 
judgments, suits, proceedings, damages, (including consequential damages), 
disburs6ments, or expense of any kind (including attorneys' fees and expenses and ·fees 
and eXPfrlnses incurred in investigating, defending, or prosecuting any litigation, claim, or 
proceed'ng) that may at any time be impqsed upon, incurred by, or asserted or awarded 
against Lessor or any of them in connection with or arising from or out of; (i) the 
presence of any Hazardous Material on, in under, or affecting all or any portion of the 
Propertt prior to the' expiration of the Tenn; (ii) any misrepresentation, inaccuracy, or 
breach Jf any warranty, covenant, or agreement contained or referred to in this Section; 
(iii) anyl violation or claim of violation by Lessee of any Environmental Requirement, or 
(iv) the Imposition of any lien for the recovery of any costs for environmental cleanup or 
other costs relating to the release or threatened release of Hazardous Material. 
The indemnification is the personal obligation of Lessee and shall survive 
expiratiJn or earlier termination of this Agreement Lessee, its successors, and assigns 
waive, and agree not to make any claim or bring any cost recovery action against 
Lessor Jnder any Environmental Requirement, now existing or enacted after this date. 
To the clxtent that Lessor is strictly liable under any such law, regulation, ordinance or 
requireclent, Lessee's obligation to Lessor under this indemnity will also be without 
regard tJ fault on the part of Lessee with respect to the violation or condition that results 
in liability to Lessor. 

Upon expiration or earlier termination of this Agreement, Lessee shall, at its expense 
and request of the Lessor, cause a contamination assessment report to be prepared 
by a professional reasonably acceptable to Lessor, and in form and substance reasonably 
acceptable to Lessor, for purposes of determining the environmental condition of the 
Property lat the end of the Tenn. 

24. Lessor's Right Entry. Lessee shall permit Lessor and Lessor's representatives, agents and 
employees to enter the Property at all reasonable times for the purposes of inspecting the Property, 
showing the Property td prospective purchasers and tenants making any repairs or replacements or 
performing any and performing any work on the Property that Lessor may consider 
necessary to prevent or cUre deterioration, waste or unsafe conditions. Nothing in this Section shall imply 
or impose any duty or ob1ligation upon Lessor to enter upon the Property at any time for any purpose, or to 
inspect the Property at time, or to perfonn, or pay the cost of, any work which Lessee is required to 
perform under any provisions of this Agreement, and Lessor has no such duty or obligation. 

25. Net Lease. The acknowledge and agree that Lessor would not enter into this Agreement 
if the Base Rent, Rent and other sums and charges payable to Lessor descr:ibed in this 
Agreement were not absolutely net to Lessor or if Lessor were to incur any liability whatsoever. foreseen 
or unforeseen, as a result bf the construction of any improvements on the Property or Lessee's exercise of 
any rights under this Agrfement. Accordingly, anything herein to the contrary notwithstanding, Lessee 
expressly covenants and to pay all expenses, costs, fees, and charges of any nature whatsoever 
arising in connection with or attributable to the Property or this Agreement or arising in any manner 
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whatsoever as a result of Lessee's exercise of. or Lessor's grant of, the rights described in this Agreement, 
including. without an& limitation whatsoever, all consultant fees, architect fees, appraisal fees, 
engineering fees, aUditihg and accounting fees, collection fees and attorney's fees, and all other costs and 
expenses whatsoever irlcurred by Lessor, as a result of the granting of this Agreement or the exercise or 
interpretation of any of fhe Lessor's rights under, or arising as a result of, this Agreement. 

26. Severability. If any provision of this Agreement or any other agreement, document or writing 
given pursuant to or in bonnection with this Agreement shall be invalid or unenforceable under applicable 

I 
law, such provision shall be ineffective to the extent of such invalidity only, and the remaining terms and 
conditions shall be interrered so as to give the greatest effect possible thereto. 

27. Governing Law, etc. This agreement has been executed and delivered in the State of Georgia. 
The Lessee and the Ussor agree that, to the maximum extent permitted by the law of the State of 
Georgia, this and the rights and duties of the Lessee and the Lessor hereunder, shall be 
governed by, and consdued in accordance with, the internal laws of the State of Georgia in all respects, 
including without in respect of all matters of construction. validity and performance. The 
Lessee hereby irrevocably submits, for itself and its property, to the jurisdiction of the United States 
District Court for the Sbuthern District of Georgia and the Superior Court of the State of Georgia in the 
C?unty of Georgia in a+ suit or proceeding brought against it and related or in with 
thIS Agreement or the transactions contemplated hereby, and to the extent. perrmtted by applicable law, 
the Lessee hereby waiv9s and agrees not to assert by way of motion, as a defense or otherwise in any such 
suite action or proceeding, any claim that it is not personally subject to the jurisdiction of such court, that 
the suit. action or is brought in an inconvenient forum, that the venue of the suit, action or 
proceeding is improper, or that this Agreement or any document or any instrument referred to herein or 
the subject matter here9 may not be litigated in or by such court to the extent permitted by applicable 
law, the lessee agrees not to seek and hereby waives the right to any review of the judgment of any such 
court by any court of other nation or jurisdiction which may be called upon to grant an enforcement 
of such judgment. Lessee agrees that services of process may be made upon it by certified or 
registered mail to the adqress for notices set forth in this Agreement or any method authorized by the laws 
of the State of Georgia. jfhe Lessor and the Lessee expressly waive all right to trial by jury in any action, 
proceeding or counterclaim related to this Agreement or the transactions contemplated hereby. The 
Lessor and the Lessee that the provisions of this Section have been bargained for and that 
they have been representhd by counsel in connection therewith. 

28. Sunival of PrJvisions. All obligations of Lessee hereunder not fully performed as of the 
expiration or earlier terrhination of the Term shall survive the expiration or earlier termination of the 
Term, including (withoud limitation) all obligations concerning the condition and repair of the Property or 
any obligation relating to monies owed, and those relating to indemnification and liability. 

29. Force Majeure. 

495693-1 
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(a) 

(b) 

Whenever a period of time is herein prescribed for the taking of action by Lessor or 
Lessee, rlessor or Lessee shall not be liable or responsible for, and there shall be excluded 
from thejbomputation of such period of time, any delays due to strikes, riots, acts of God, 
shortage of labor or materials (not caused by the party seeking the benefit of this 
Section), war, governmental laws, regulations or restrictions, or any other cause 
whatsoevfr beyond the control of Lessor or Lessee. The provisions of this Section shall 
not to the payment of Rent. Additional Rent, or fees or the payments of other 
monies to be paid by Lessor or Lessee under this Agreement. 

In order Ito be entitled t? an for any or failure to perform under this 
Agreement pursuant to thlS SectlOn, the party damllng such excuse shall promptly give 
written nJtice to the other party hereto of any event or occurrence which it believes falls 
withln thd contemplation of this Section. 
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30. No> Recordation. This Agreement shall not be recorded without the prior written consent of 
Lessor; provided, Lessor agrees that upon request of either Party, the Parties shall execute a 
short form of this in form satisfactory to Lessor which shall be recorded in the public records 
of county in which the IProperty is located. Lessee covenants and agrees that if such short fonn lease is 
recorded. then, at the expiration or earlier termination of this Agreement for any reason, Lessee shall 
execute an instrument c'pnfuming cancellation of this Agreement in recordable form. 

31. Usufruct Onlyf This Agreement creates a usufruct only and Lessee acknowledges that Lessee 
does not and shall not claim at any time any interest or estate of any kind or extent whatsoever in the 
Property by virtue of thils Agreement or Lessee's use of the Property pursuant hereto. 

32. Limitation of Lessor shall have no personal liability with respect to any of the 
provisions of this Agreement, and if Lessor is in breach Of default with respect to its obligations or 
otherwise under this AJreement, Lessee shall look solely to the estate of Lessor in the Property for the 
coIIection of any jUdg1nt recovered against, or liability of, Lessor by reason of Lessor's breach of this 
Agreement Of otherwis ,and no other property or assets of Lessor shall be subject to levy, execution, or 
other enforcement proc dures for the satisfaction of Lessee's remedies under or with respect to either this 
Agreement. It is expressly understood and agreed that Lessor's liability under the tenus, covenants. 
conditions, warranties abd obligations of this Agreement shall in no event exceed the loss of its estate in 
the Property. I 

Notwithstanding anything herein to the contrary, in the event of any breach or other violation by 
Lessor of any warranty, representation or other requirement under this Lease, Lessee shall, in 
no event, be entitled to tenninate its obligations hereunder to pay the rent, lease and other payments 
required hereunder to or, nor shaH Lessee be entitled to off-set Of otherwise reduce the amount of any 
rent, lease or other payment required to be paid by Lessor to Lessee hereunder as a result of any such 
breach or other violati0f by Lessor; provided, however, that this remedial limitation shall. in no way, 
obviate Lessor's obligations hereunder owing to Lessee, it being understood that Lessee shall be legally 
entitled to pursue remedibs against Lessor as are otherwise set forth in this Section 31 

33. Entire AgreemJnt and Amendment. This Agreement may not be changed orally, but only by 
an agreement in writing Jigned by both parties. This Agreement constitutes the entire agreement between 
the Parties and there ale no oral agreements betwe.en the Parties affecting this Agreement. This 
Agreement supersedes al

1
d cancels any and all previous negotiations, arrangements, agreements, and 

understandings between the Parties with respect to the subject matter thereof, and no such outside or prior 
agreements shaH be used a interpret or to construe this Agreement. . 

34. Headings. The rescriptive heading of the several Sections of this Agreement are inserted for 
convenience and ease of rference only and do not constitute part of this Agreement. 

35. Time of the Essence. Time is of the essence in the performance of Lessee's obligations under 
this Agreement. I 

36. Binding Effect. [Except as herein otherwise expressly provided, the terms and provisions hereof 
shall be binding upon and shall inure to the benefit of the respective legal representative, successors and 
assigns of Lessor and Each tenu and each provision of this Agreement to be performed by Lessee 
shall be construed to be bbth an independent covenant and a condition. The reference to "successors and 
assigns:' of Lessee is ?ot to be a any assignment by Le.ssee, but reference only to 
those mstances WhICh ILessor may gIve WrItten consent as reqUlred herem to a particular 
assignment-Waiver of Jo/Y Trial. EACH OF TIffi PARTIES HERETO IRREVOCABLY AND 
UNCODITIONALL Y, TID THE FULLEST EXTENT ALLOWED BY APPLICABLE LAW, WANE 
TRIAL BY JURY IN I ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS 
AGREEMENT AND FOR ANY COUNTERCLATh1 THEREIN. 
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37. Maximum peUlmiSSible Interest Rak It is theintent of the Parties to confonn to and contract in 
strict compliance with applicable usury law from time to time in effect. To the extent any Rent or 
payments hereunder am hereinafter characterized by any court of competent jurisdiction as the repayment 
of principal and interest thereon, this Section shall apply. Any such Rent or payments so characterized as 

I 
interest may be referred to herein as "interest". All Agreements among the Parties are hereby limited by 
the provisions of this which shall override and control all such agreements, whether now existing 
or hereafter arising and whether written or oral. In no way, nor in any event or contingency (including 
without limitation or acceleration of the maturity of any obligation), shall any interest taken, 
reserved, contracted fat, charged, or received under this Agreement or otherwise, exceed the maximum 
nonusunous amount Pefmissible under applicable law. If, from any possible construction of any of the 
related documents or any other document or agreement, interest would otherwise be payable in excess of 
the maximum amount, any such construction shall be subject to the provisions of this Section 
and such amounts undi such documents or agreements shalI be automatically reduced to the maximum 
nonusurious amount under applicable law, without the necessity of execution of any 
amendment or new dowment or agreement. If Lessor shall ever receive anything of value which is 
characterized as interedt with respect to the obligations owed hereunder or under applicable law and 
which would, apart this provision, be in excess of the maximum lawful amount, an amount an 
amount equal to the am unt which would have been excessive interest shall, without penalty, be applied 
to the reduction of the c mponent of payments deemed to be principal and not to the payment of interest, 
or refunded to Lessee or any other payor thereof, if and to the extent, such amount which would have 
been excessive exceedJ the component of payments deemed to be principal. The right to demand 
payment of any amountb evidenced by any of the related documents does not include the right to receive 
any interest wIlrich has riot otherwise accrued on the date Of such demand, and Lessor does not intend to 

. charge or receive any uhearned interest in the event of such demand. All interest paid or agreed to be 
paid to Lessor shall, tol the extent permitted by applicable law, be amortized, prorated, allocated, and 
spread throughout the ffU stated tenn (including without limitation any renewal or extension) of this 
Agreement so that the lamount of interest on account of such payments does not exceed maximum 
non usurious amount permitted by applicable law. I· . 
38. No Merger. There shall be no merger of this Agreement or of the leasehold estate hereby created 
with the fee estate in thel Property by reason of the fact that the same person acquires or holds, directly or 
indirectly, this Agreement or the leasehold estate hereby created or any interest herein or in such 
leasehold estate as well Js the fee estate in the Property or any interest in such fee estate. 

495693·1 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and 
year fjrst above written. 

495593-1 
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LESSOR: 

URBAN CAMPUS ENVIRON1vffiNTS, LLC 

By: c==?:- <:2 
Mike Hambleton 

Title:_President. ___________ _ 

LESSEE: 

By:. __ __ -_ 
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EXHIBIT A 

ALL THAT TRACT OR PARCEL of Land lying and being in Land Lot 108 of the 17u1 District, City of 
Atlanta, Fulton County, (iJeorgia and being more particularly described as follows: 

Beginning at a concrete lonument found at the intersection of the westerly right-of-way of Spring Street 
(RIW varies) and the southerly right-of-way of Spring Street and West Peachtree Connector (R/W varies); 
thence along the of Spring Street, along a curve to the right an ar. c distance of 50.50 
feet (said arc being subte, ded by a chord bearing South 11 degrees 20 minutes 22 seconds East a distance 
of 49.98 feet and a radius of 101.25 feet) to a concrete monument found; 
thence along the westerly right-of-way of Spring Street South 01 degree 49 minutes 01 second West a 
distance of 251.03 feet to a Yi inch rebar found; 
thence North 89 degrees] 9 minutes 07 seconds West a distance of 324.03 feet to a point; 

I 
thence North 00 degrees 25 minutes 14 seconds East a distance of25.00 feet to a point; 
thence North 89 degrees.39 minutes 07 seconds West a distance of 35.00 feet to a point; 

I 
thence North 00 degrees 25 minutes 15 seconds East a distance of274.78 feet to a concrete monument 
with brass cap found on southerly right-of-way of Spring Street and West Peachtree Connector; 
thence along said South 89 degrees 40 minutes 13 seconds East a distance of 354.96 feet to a 
concrete monument founl and the point of the beginning. 

Said tract is depicted as "Hotel Parcel" and contains 2.4724 acres ofland, or 107,696.5 square feet, as 
discIosedon that Boundar and Above Ground As-Built Survey For SCAD Group, Inc., Wachovia Bank, 
National Association, Campus Environments, LLC and First American Title Insurance Company 
prepared by Pearson & Associates, Inc., dated December 21, 1993, last revised March 2,2005, bearing 
the stamp: and seal of William W. DeLoach, GRLS No. 17 I I, said survey being incorporated herein by 
reference. I ' 

TOGETHER WITH APPURTENAl'lT ACCESS, EASEMENT AND OTHER RIGHTS, 
WHICH ARISE UNDER AND PURSUANT TO THE FOLLOWING INSTRUMENT: 

Easement Agreement beht.een 1600 Peachtree, LLC and Urban Campus Environments, LLC, dated 
March _, 2005, recorded in Deed Book __ , page __ , Fulton County, Georgia Records. 

Hotel Parcel 
13"';92184218663J2vl 
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Exhibit "B" 

This exhibit is not used. 
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I 

-I 

[Spring House] 

SSIGNMENT AND ASSUMPTION AGREEMENT 

THIS AND ASSUMPTION AGREEMENT (this "Agreement") is made this 
25th day February, 20131, by and ainong URBAN CAMPUS ENVIRONMENTS, LLC, a Florida limited 
liability company SCAD GROUP, INC., a Delaware corporation ("SGl"), and SAVANNAH 
COLLEGE OF ART AND DES1GN, INC., a Georgia nonprofit corporation ("SCAD" and together with 
Lessor and SGI, collecti-Jely, the "Parties"). 

WITNESSETH 

WHEREAS, and SGI are all the parties to that certain 2005 Master Lease Agreement 
(as the same may have fe.en amended, the which relates to the building known as the Spring 
House located at 1470 Swrmg Street, Atlanta, Georgia; 

I 

WHEREAS, sm desires to assign to SCAD a1l of its rights, entitlements and interests in, to 
and under tp,e LeU$e «Assigned Rights"), SCAD desires to accept the assignment of the Assigned 
Rights and to assume all of SGl's· duties; obligations and responsibilities under the Lease (the "Assumed 
Obligations"); 

WHEREAS, in ponnection with the aforementioned assignment and assumption, the Parties 
desire to amend and modii)r the Lease as set forth herein; and 

WHEREAS, LeLor desires to acknowledge, consent and agree to the transactions and 
amendments contemPlater herein. 

NOW THEREFqRE, in consideration ofthe foregoing, of the mutual promises of the Parties, and 
of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Parties hereby agree ak follows: 

1. . As of .thel hereof, SGl does hereby assign, transfer, a.nd set over unto SCAD. 
all of the ASSIgned Rights and delegates to SCAD all of the Assumed OblIgatIOns, and SCAD hereby 
accepts the foregoing assirnment and assumes all of the Assumed Obligations. 

2. From after the date hereof, all references to "Lessee" in the Lease shall be deemed to 
refer to SCAD and, ac ordingly, all references to "SCAD Group, Inc." or "SCAD Group, Inc., a 
Delaware corporation" in the Lease are hereby deleted and replaced with "Savannah College of Art and 
Design, Inc." or "Savannah College of Art and Design, Inc., a Georgia corporation", 
respectively. I 

3. Each Partiy represents and warrants that the execution and delivery of this Agreement 
has been authorized, I ru;.d this. Agreen:ent constitutes !he.legal, valid and binding obligation .of said 
Party and 1s enforceable agaInst said Party III accordance WIth Its terms. Except to the extent.modlfieq or 
amended by this the terms and provisions set forth in the Lease shaH continue In full force 
and effect. This Agreement shaH be binding upon the Parties and their respective successors and assigns. 

I 

4. If any or provision of this Agreement is held to be invalid or unenforceable in any 
respect, this Agreement snall be construed without such term or provision. In the event of any confIfet, 
inconsistency and/or ambiguity between the provisions of this AgI'eement and the Lease, the provisions of 
this Agreement shall contrbl. 
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I 

I 

[Spring House] 

5. This Ageement may be executed in any number of counterparts, each of which shallbe 
deemed an original, and I together. shall be deemed one in the same document. Executed signature pages 
transmitted by facsimile br electronic mail shall have the same legal effect as an original. 

. I 
IN VIITNESS REOF, the undersigned have executed this Agreement as of the date first 

written above. 

LESSOR: 

URBAN CAMPUS ENVIROMvlENTS, LLC, a 

By: 
:Mike Hambleton --
President 

SGI: 

SCAD GRADelaware oorpo_ 

1 / ------By: I / /fC::::L 

SCAD: 

Jos'eph-Man01. '0 
Chief Finang1al Officer 
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S(r& 0., 
.i1, J]",,;,{ The University for Creative Careers" 

May 1,2014 

Urban Camp.us EnVi1i[. nments, LLC 
7 46 Avenue NE 
St. Petfrsburg, FL 33701 
Attn: Mike Hambelt n 

! 

scad.edu 

Re: I Master Lease Agreement (the "Lease") between Urban Campus Environments, 
I LLC, as lessor 
I , 

Dear Mike: 
I 
I 

Pursuairt to Section f(a) of the Master Lease Agreement (the "Lease") between Urban 
Enviromnents, LLC, as lessor ("Landlord") and Savannah College of Art & 

Inc., as ("SCAD") for the 1470 Spring Street property located in Atlanta, 
GA ("Spring House"D, this letter serves as fonnal 90 days written notice that SCAD is 

the purchaSe option in the Lease to purchase Spring House on July 31, 2014. 
, 
, 

Based on preliminary infonnation we have access to the otiginal gross purchase price and 
the abo,ve referenced closing date, the calculated purchase option price is $6,619,008. A 
detailed calculation is attached. 

We un4erstand that 0 I r original gross purchase price estimate may be incomplete and the 
Landloli.d may have a1ditionaI information on additional costs associated with the original 
purchase of the property. Per the Lease terms, these additional costs associated with the 
original! purchase sh(!)uld be included in the original purchase price to calculate the 
purcha* option and we will work with you to update and validate the final 

option price. 

Davis, Pickren, Seydel & Sneed will be representing SCAD on the purchase of Spring 
House. We look forwb'd to working with you on this transaction. 

Sincerely, 

Vice for Financial GrOliVth 

ATLANTA 
, HON<E KONG LACOSTE SAVANNAH eLEAR"NING 
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Urban :Campus Envi LLC 
May 1, 2014 
Page 2 

Purchase Option Calculation 

The fotwing is our ralcuJation of the purchase price per the terms of the Lease: 

Origin?l Gross Price:lt J
) 

Comrn¢ncement 
Years: :(2) 1 

Annual Escalator: 1 

Option! Rate: - 'I 
Option I Purchase 

(1) I Costs incurred by 'Lessor associated with 
; original purchase khould be added 10 this 
I amount I 

(2) :Catcu/aled based &n purchase date of July 31, 
12014. partialyearper.the Lease 
'terms. 

--·----__ I _____ •. ___ 

$5,800,000 
March 1,2005 
9.41 
1.5% 
14.12% 
$6,619,008 
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1 .. *" : 

.", I 

I May 19,2014 

Mi J.1, Waller 
Vi6e President for Financial Growth 

Savannah of Art and Design 
Peachtree NE 

Atlanta, GA 

I' I 

RB: Spling House Pm-chase Option 
SfJECT; Pulchase Option Punchlist Letter 

Dear U.: 
I W9 have received SCAD's letter dated 5-12-14 and hereby respond to your requests: 

11) 

2) 

3) 

Attached to this letter are the documents that support the "base option price", 
along o/ith revised calculations based on auditing the transaction costs 
pursuaht to our initial conversation on the subject of SCAD exercising the 
purchake option, 

There been no amendments or modifications to the lease. The term has 
been eitended as per section 3(b) of the master lease. As you correcdy pointed 
out, SiAD assumed the lease from SCAD Group, Inc. I February 0[2013, 

In order to get Spring House released fl.·om the collateral pool, the following 
s1cps ill need to be taken: 

a) AJlipraisals: The Bond Indenture and Reimbm-sement Agreement do not 
hate a mechanism in the documents that address the sale of one of the 

within the collateral pooL The sale of one of the properties. 
alo g with a subsequent pay down of the bond, would constitute a 
III Idification of the loan. Therefore, federal law requires the bank to re-
appraise the remaining properties in the collateral pool to confirm the 
currnt value and the Joan-ta-value on the remaining assets. 

b) TiIlfling and cost of appraisals: Prices would range between $3,100-
$3'fOO per appraisal depending 011 how quickly they need to be done. At 

I • - ................ " .•. '"'"'''''''' .j"" ...... " ..... "" ......... " ••• " .............................. '.", ........ '." ' •••.. " .. ' .. " .• " ...... . 
746 - 14th fwe NE " S1. iBtersnurg, Florida 33701 ph (727) 896-5836 fax (727) 896-3737 

I 

--1- I 
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" ..... ,-- -

tre minimmn, the four remaining propeliies must be appraised to confirm 
their current values. Once this is done. UCE "viII need to work vl/ith the 
iank to re-calculate the remaining debt service schedule. 

c) Bond pay down notice of redemption period - The credit facility is set 
uln as VariabJe Rate Demand Bonds that ate backed by a Wells Fargo 

of Credit. In order to make a pay dovvn on the bonds, the 
need to be notified of the upcoming bond redemption. The 

tflleline for a redemption is as follows: 1) UCE notifies the trustee, US 
that they would like to make a pay down; 2) US Bmlk asks for four 

days lead time in order to send out notices to the bondholders of an 
upcoming redemption; 3) notices are sent to bondholders addressing the 
rddemption; 4) there is a 30-day period between when US Bank sends alit 
tl1e notices and when the redemption takes place and 5) US Bank draws 
all the Wells Fargo Letter of Credit prior to the redemption date and uses 
tliose nmds to make the pay down on the bonds. An important item to 
nbte is that redemptions can only occur 011 an interest payment date, 
tCh occurs on the first business day of each month. 

Theil reimbursement and disbw-sement agreements are #38 and 46, respectively, in volume 
2 0lf 3 and were iI1c1uded in the CD that was previously sent you. Please let me know if 
vml bave an issuel accessing the material on the disk. 

can discHss these topics today on our conference call. If you'd like to speak befoce lhi1, .Deel free to 1aIL . 

VeF Truly Yoursl 

President 

I I 
........ ' ...... " ... , ·"·""J

1
·,,,,"" ..... -- '-.""" "-""-- "-"-- --- ... _-- .. ". 

746 -14th P,Vt! NE "Sf. Pietefsburg, Florida 3371H 
- .. ------ .. .. -·--·------ _____ .. > ••••• _ 

ph (727) !$96-5836 fax (727) 896-3737 
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LOAN CLOSING STATEMENT 

LENDER: 11 ACHOVIA BANK, NATIONAL ASSOCIATION 

BORROWER: URBAN CAMPUS ENVIRONJV[ENTS, LLC 

PROJECt: of Fairfield Inn hotel located in Fulton County, Georgia 

I I 

DATE: I Ntarch 14,20105 AGG File No. 
*******,*******.*************************************************************¥**** 
LOAN AMOUNT: $6,500,000.00 

I 
DISBURSEl,iJENTS: 

(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

(8) 

(9) 

I 
AlpIall Golden G egory, LLP -

Fees and Expenses 
I I 

Bank, r!ational Association -
Plain Certification . 

W lchovia Bank, kationai Association -
Appraisal Reimbksement and Review Fee 

W I h . B _1_ rl . a1 A .. ac Dvm aJ.1.h., I ation ssoclatlOll -
LolnFee 

Bank, I ationa! Association-
Phase I Environmental Review Fee 

: I 
Fulton County Clerk of Court -
Intangibles Tax I 

(Pel,' W'rre Instructions set f011h in Exhibit B) 

Michael L. Schaaf), Attomey at Law -
Estiinated recordirtg costs 
(Per Wire Instructirns set forth in Exhibit B) 

Hartman, Simons Spielman & Wood, LLP -
Bon:ower Attorne1s' Fees and Expenses 

Urban Campus Entironments, LLC -
Expense Reimbursement 
(per :Wire set forth in Exhibit A) 

(10) Urban Campus LLC -
AcqIfisition Procee<ffs 
(Per Wire Instructidns set forth in Exhibit B) 

$ 24,500.00 

$ 14.00 

$ 5,351.010 

$ 32,500.00 

$ 400.00 

$ 19,5001.00 

$ 200.00 

$ 201,00101.00 

$ 40,0001.00 

$5,969,028.90 

Ifromreal estate 

Icontract dosing 
,statement 
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BALANCE OF LOAN PROCEEDS AVMLABLE 
FOR DISBURSEMEN1f PURSUANT 
TO TERMS AND LIMliTATIONS OF COMMERCIAL 
CONSTRUCTION LOAN AGREEMENT DATED 

I 
AS OF EVEN DATE HEREOF: 

for capitalized interest I 
thru 9/30/05 I 

$388,506.10 

TOTAL: 'I $6,500,000.00 $6,500,000.00 

I 
********************************************************************************* 
NOTES: 

Lender has deposited certified funds, representing initial loan proceeds, in the sum of 
$142,465JOO, in the E4erow Account of Arnall Golden Gregory, LLP ("Closing Attorney"), for 
disburse1ent o£items IJ 9. Closing Attorney's Escrow Account wiring instructions are as follows; 

Amall Golden GregOly IOLTA Account 

17[ 17th Street , 

Wk.chovia Bank. tational Association 

Atlanta, Georgia i 0363 . 
AcpountNo.783[5825 
ABA #: 

I 
I 

Borrower hereby instructs Closing Attorney to disburse said monies :in accordance with the 
disbursembnt items 1 - 9 as more specifically set forth above. 

.. 'ower herebYfnstructs Lender to directly wire disbursement item 10 pursuant to the wire 
instructionk more specifi ly described in Exhibit B attached hereto. 

I • 
, 

Legal fees and efpenses of Lender's counsel include estimated fees and expenses through 
Mm:ch 14,1, 20105. Subsequent fees and expenses of Lender's counsel accruing after such date 
(including the date hereoD in excess of the amount set forth in Disbursement Item 1 shaH be billed 
directly to Lender, and phld by Borrower after closing via disbursement by Lender of construction 
loan proceejds. 

********************* *********************************************************** 

[Signatures on Following Page] 

2 
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[Signature Page to Loan Closing Statement1 

Lender, and Closing Attorney have executed this Closing Statement under 
seal as of the day year first above written. 

LEl\1)ER: 

WACHOVIA BANK, NATIONAL ASSOCIATION 

/fl 
_ //' :? _?;/;'i 

By:_----;7L' __ ___ -_ 

:y Hen-on, Vice President 

nORROWER: 

URBAN CMviPUS ENVIRONMENTS, LLC, a 
Florida limited liability company 

[SEAL] 

CLOSING ATTORNEY: 

ARNALL 

By /{/04) l $----'" 
Ronald A. -Weiner, Esq., a Partner 
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SELLER: 

PURCHASER: . 

ESCROW AGENT: 

TjSACTION: 

PROPERTY: 
i 
I 

DATE I CLOSED: 

CLIE1T/MATTER 10: 

ACQUISITION CLOSING STATEMENT 

SPRING STREET HOTEL LLC 

URBAN CAl"IPUS ENVIRONMENTS, LLC 

FIRST AMERICAN TITLE INSURANCE 
COMPANY 

$5,800,000.00 Purcllase and Sale 

FAIRFIELD INN 

March 14,2005 

049722/285843 

PURchASE PRICE:l $5,800,000.00 

A. loJUSTMENT INCREASING 
1URCHASE PruCE: 

1. Purchaser's Share Operating Expenses 
p,d by Seller as set forth on Appendix A 
attached hereto an8 incorporated herein 

$3,116.70 

(Srction 7.1G) I 

TOTAL!ADJUSTMEiS INCREASING PURCHASE PRICE 

B. ADJUST1VIENTS DECREASING PURCHASE PRICE: 

1. Seher's share State and County ($2,957.04) 
(Reference No. 17-0108-0001-059-1) 

to be paid by (based on 2004 tax 
b.i11 = per diem of 
341.07; x 72 days 

2. Seller's share of20eS City of Atlanta taxes 
(Reference No. to be 
paid by Purchaser based on 2004 tax bill 
totaling $4S,354.9 /365 = per diem of 
$124.26, x 72 dayf 

TOTAL DECREAiSE ADJUSTMENTS 

I 
ADJUSTED PUR<CHASE PRICE: 

I 
I 

I 

($8,946.72) 

$3,116.70 

($11,903.76) 

$5,791,212.94 

ATLO 1-# Jl 885649 
Section 11 

Closing Sratement 
2.4724 acres; Fulton County, Georgia 
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I 
I 

CAL1ULATlON OJ AMOUNT DUE SELLER: 

ADJUSTED PURCHASE PRICE: 

LESS ON BEHALF OF SELLER: 
-II I 

1. 'Fo ..-1u-chon Group, as Servicer for 
*LQ-I\1LL, Ltc for payoff of existing 
loan (payoff as bfMarch 14,2005; per 

, I 
diem equal to $1,100.82 per day) 

2. Bruce \villilms Properties for Real 
I 

Estate Commis ion . 
, 

3. T:o Clerk of the Superior Court of 
F!uIton County, Georgia for recording 
Release 

TOTAL SELLER'S DISBURSEMENTS 
I 
, 

MINUS DEPOSIT HELD BY SELLER 

BALAljICE CASH DfE SELLER AT CLOSING 

I I 

$5,282,813.44 

$POC 

$14.00 

CALCiATION AMOUNTS DUE FROM PURCHASER: 

ADJUSrED PURCH1<\.sE PRICE: 

I I 
PLUS DISBURSEMENTS ON BEHALF OF PURCHASER: 
-I, I 

L To Clerk ofthe Superior Court of $5,800.00 
I I 

County, Feorgia for Transfer Tax 
for Hotel Parcel fjbased on value of 

I 

2. To Michael L. Schaaf, Attorney At Law $11,199.63 
.foi: 
--AttomeyFees $210.00 
-- Costs and Disbfrsements $262.08 
-- Balance ii-om 2-25-05 statement 

: $10,727.55 

: (includes Tl'le insurance Premium) 

I -2-

$5,791,212.94 

($5,282,827.44) 

$50',000.00 

$458,385.50 

$5,791,212.94 

ATLOJ-#11885649 

Section 11 I, 

Closing Staten1{,41t 

2.4724 acres; l'ulton County., Georgia 
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3. To Pearson & ssociates for Smvey 

4. To Archon Gnmp, as Servicer for 
I 

lVILQ-MLL, LLC for pre-payment payoff 
penalty ofSellet's existing loan 

5. -r:0 Clerk of Superior Court of 
FjlJ[lton County Georgia for: 
., Recording Deed (Hotel) $16.00 

Qcm $14.00 

6. SCAD GrJp, Inc. fur reimbursement 
of earnest Deposit 

$2,730.00 

$158,056.33 

$30.00 

$50,000.00 

TOTl PURCHASiR'S DISBURSEMENTS 

TOT4 CASH DUEiFROM PURCHASER AT CLOSING 
PURCIjlASE PRICE PLUS TOTAL 

PURCHASER'S DISBURSEMENTS) 

I I 

LESS EARNEST MONEY DEPOSITED WITH SELLER 
-: I 

BALAItCE CASH DVE FROM PURCHASER AT CLOSING 
(CERTjFlED FUNDS) 

- 3 -

/
ThiS goes to the 
financing closing 
Istatement 

$227,815.96 

$6,019,028.90 

($50,000.00) 

$5,969,028.90 
I 

ATLOl-#11885649 I . 

Section II 
Closing Statement 

2.4724 acres; Fulton County, Georgia 
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I 
I 
1----

EXHIBITE 
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fi\ D .. . :a :re:e UlnIverSltY for Creative c;;:;r;;, 2014 

Urban Campus Enviro lents, LLC . 
20th Avenue 

. Samt Peterburgs, Flonfa 33704 
Attn: 11).'. Michael HTbleton 

Urban Environments, LLC 
746 14th !Avenue NE I 

Saint Florida 33701 
Attn: Mr. lVlichael Hmhbleton 

scad.edu 

Re: . Lease Abeement ("Lease") by and between Urban Campus Environments, LLC 
('iLandlord'') SCAD Group, Inc. ("Tenant" or "SCAD"; successor by merger to 
S1vannah College of Art and Design, Inc.) demising the Property (as such tenn is defined 
iri the Lease and which may also be refened to as "Spring House") 

Dear Mr. Hambleton: 
I 

SCAD hats completed a thorough analysis of Landlord's request to consider purchasing the 
equity of Landlord relative to alternative plans under development. SCAD has no 
interestiJ acquiring theiequity interests of Landlord at a valuation above what SCAD has already 
communibated. Based on your feedback, SCAD has detennined that the price and assumption 
of liabilities with to the acquisition of equity interests of Landlord is not acceptable to 
SCAD. This direction been confirmed by SCAD's leadership and board. 

During the discussions tth. respect to the potentilli of the equity interests of 
Landlord" SCAD has made It clear that the potentIal acqUlsltlOn of eqmty mterests of Landlord 
was a parallel activity t9 the fee simple acquisition of Spring House pursuant to the purchase 
option ("Purchase Opti0r") in the Lease. Notice of the exercise of the Purchase Option was 
provided to Landlord pursuant to a letter from SCAD dated May 1, 2014 and the receipt of such 
notice was acknowledge8. by Landlord. Said Purchase Option letter confirmed a closing date of 
July 31, 2014. 

For the past several weeRs, SCAD has attempted to come to terms with Landlord on the 
of origin,l purchase price contemplated by the Landlord 

has taken a pOSItIon that certmn fees and expenses of Landlord's lender (mc1uding, WIthout 
limitation, 'the swap charges, collectively, "Lender Fees") need to be added as a part 
of the original gross purchase price of Spring House. SCAD contends that the inclusion of the 
Lender Fees as a part Ofte original gross purchase price is inappropriate and is wholly 
inconsistent with the teffiils of the Purchase Option. The fact that Landlord entered into certain 
obligations', with its lender (approximately 18 months after the Landlord's acquisition of Spring 

I 
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I 

House aild after the effective dCi.te of the Lease) and agreed to pay Lender Fees should not and 
cannot affect SCAD's price of Spring House. 

Landlord's calculation jbfthe original gross purchase price totals $8,528,162. Of that amount, 
$6,808,944 is undisputed (the "Undisputed Amount") and $1,719,218, consisting of Lender Fees 
and other inappropriate additions to the Oliginal gross purchase price, is disputed (the "Disputed 

Amount']). . 

will agree to binding arbitration with respect to Landlord's entitlement to any portion 

oft?e ArnO,u+ and agree to its interest in Spring House in of 
arbItratIOn, SCAD wIll agree to pay the UndIsputed Amount as the purchase prIce tor Spnng 
House at bIasing and tehder the Disputed Amount to a mutually agreeable escrow agent to be 
held and aisbursed conJistent with a final arbitration award. This offer is contingent upon 
Landlordlsigning and r1turning the enclosed Agreement to Arbitrate to SCAD by or before June 
4, 2014. fails to return the Agreement to Arbitrate to SCAD by or before June 4, 
2014, SCAD will assucle that the Undisputed Amolmt is an acceptable purchase price for Spring 
House SCAD will dttend the closing of Spring House, being ready, willing and able to 
perform its obligations ilinderthe Purchase Option, on July 31,2014 at 2:00 p.m. EDT at the 
offices of!Davis, Piche I, Seydel and Sneed located at 285 Peachtree Center Avenue, Suite 2300, 
Atlanta, Georgia 30303. 

SCAD it has pr posed a very fair resolution to the disputed original gross purchase 
price for House. We look forward to hearing from you by or before JillIe 4, 2014. 

Sincerely, 

Savannah tollege of A I & Design, Inc. 

By: 
t. - v/ I 

Name: ::J.r.. WlftU-e.vr 

Title: Vru ftrr 
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""" :.""""" June 3, 2014 

Vic.e President for . inancial Growth 
lvIr. J.J. Waller E 
The Savannah College of Art and Design 
1600 Peachtree Road NE 
Atlanta. GA 30309l 

RE: Spri'1g House Purchase Option and Request for Arbitration 

Dear 1.J.: I 

I have received letter dated May 21, 2014, detailing SCAD's proposed purchase 
price calculation apd your letter dated May 31, 2014, requesting that Urban Campus 
Environments, LLG agree to close on the sale of the Spring House property in exchange 
for the payment of $6,808,944 and agree to binding arbitration as to the "Disputed 
Amoun:" (represelfting the between the CUTrent purchase price 
ca!c.ulatlOl1S for the purchase optlOn pursuant to SectIOn 4 of the Master Lease 
Agreement). 

Urban Campus Env ronments, LLC is not in agreement with SCAD's proposed purchase 
price calculation and reconilffi1s its position that the proper pmchase price is $8,528.1 62. 
Additionally, Environments,. LLC will not the sal: of the Spring 
House property unt! the proper purchase pnce has been pard 111 full and WIll not agree to 
binding arbitration as to the "Disputed Amount." 

Urban Campus E1Lironments, LLC remains committed to continuing good faith I 

discussions in an eflfol1 to agree upon the proper purchase price figure and will promptly 
proceed to closing Olce this purchase price has been mutually agreed upon. 

Please Jet me know 

Very Truly Yours, 

Mike Hambleton 
President 

are any comments or questions. 

146· 14th Ave NE .. Sf. Pet rsiJUig, fiorida 337m ph (727) 896-5836 fax (t.2?) 896-3737 
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IN T SUPERIOR COURT OF FULTON COUNTY 
STATE OF GEORGIA 

THE SAVANNAH COllLEGE OF ART AND ) 
DESIGN, INC., ) 

Petitioner, 

v. 

) 
) 
) CIVIL ACTION NO. 
) 

URBAN CAMPUS ENVIRONMENTS, 
LLC, 

) 2014-CV-247494 
) 
) 

Respondent. ) 

I ) 

PETITIONER'S FIRST INTERROGATORIES TO RESPONDENT 
I -

NOW COMES letitioner, The Savannah College of Art and Design, Inc. ("SCAD"), 

pursuant to O.C.G.A. r 9-11-33, and hereby requests that Respondent, Urban Campus 

Environments, LLC ("U(f;E') answer the following Interrogatories separately and fully in writing 

under oath within forty-file (45) days after service of the summons and complaint upon you and 

deliver them to: P. Galanek, Bryan Cave LLP, 1201 West Peachtree Street, N.W., 

14th Floor, Atlanta, GeorJia 30309, 

DEFINITIONS AND INSTRUCTIONS 

As used herein, the following terms are intended to have the meanings indicated. 

I 

1. The term "ISCAD" shall refer to The Savannah College of Art and Design, Inc., 

including its attorneys, agents, employees, and representatives acting on its behalf 

I 

2. The term 'J'UCE" shall refer to Urban Campus Environments, LLC, including its 

attorneys, agents, employ les, and representatives acting on its behalf. 

3. The term "4'etition" shall refer to SCAD's Petition for Declaratory Judgment filed 
I 

against UCE, initiating thi1 action. 

- 4. The terms "Ly" or "each" should be understood to include and encompass "all." 

6359289.1 
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5. Theco ectives "and" and "or" shall be construed either in the conjunctive or in 

the disjunctive as necessary to make the scope of the Requests, definition or instruction inclusive 

rather than exclusive. 

6. The term "document" shall be construed in the most comprehensive and inclusive 

sense permitted by the Georgia Civil Practice Act and shall mean the full scope of every written, 

typed, printed, recorded] graphic or photographic matter, however produced or reproduced, of 

any kind and descriPtiol, and whether an original, master, duplicate, or copy, that is in your 
. I 

possession, custody, or control. 

7. As used hLein, the terms "identify" and "identity" mean: 

(a) wib regard to a person, to state such person's full name, present or last 

known (designating whibh) residence address and telephone number, present or last known 

(designating which) of employment and job title, and relationship (familial, business, or 

otherwise) with you, if any; 

(b) wit regard to a document, to state its title, its date, a description of it, 

when it was prepared, th  substance of its contents, and the present location of the original and 

, all copies; and to iden, the person by whom it was prepared and the person presently having 

possession or control of said document - and if any such document was, but no longer is, in your 

possession, subject to yoL control, or in existence, the terms "identify" and "identity" further 

require you to state Whlther said document is missing, lost, destroyed or transmitted or 

I 

transferred to others and, if transferred to others, to identify the persons to whom said document 

was transmitted or tranlferred; whether said transmission or transferal was voluntary or 

involuntary; and the circlstances of said transmission or transferal; and . 

2 
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(c) with regard to a financial account, to state the account number, the name 

in which the account wL opened, the identity of the bank or other institution where the account 
. 1 

was opened, and the date or dates upon which the account was opened and/or closed. 

8 h ·1 .... d ·d I . T ese mt rrogatones are contmumg m nature, an you are reqUIre to supp ement 

your responses as additifnal information may become available to you and in accordance with 

O.C.G.A. § 9-11-26. Such supplemental responses shall be served within a reasonable time after 

the occurrence of the ev nts necessitating the supplemental response but in no event later than 

sixty (60) days prior to tr·al. 

9. You are under a duty to amend any response to these interrogatories if you obtain 

information or document which indicate that your prior response was incorrect when made or 

that the response, though correct or complete when made, is no longer correct or complete. 

10. If any Interrogatory is unclear, please contact the undersigned counsel and, if 

possible, the documents fd things sought in the Request will be clarified in a reply let1er. Any 

I such reply letter may be treated as a modification of the particular Request. 

II. These are to be construed in good faith, and according to the 

meaning that the plain Itge of each Request naturally imports. 

12. Any other[ terms not otherwise defined herein shall have the same 

meaning as prescribed in the Petition. 

INTERROGATORIES 

Interrogatory No.1: J[ you responded to any allegation in the Petition with anything other 

than an unequivocal admiLion, describe with specificity the ba'>is for such response and identify 

: all witnesses, documentatiln, facts, and evidence related to any such denial or response. 

I 

3 
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][nterrogatory No.2: If you asserted any affirmative defense(s) to the Petition, state with 

reasonable particularity the basis for any such affirmative defense(s) and identify all witnesses, 

documentation, facts, ald evidence related to any such defense(s). 

Interrogatol]T No.3: Identify all persons whom you believe have knowledge of relevant 

facts concerning the av rments in the Complaint and identify the facts upon which you believe 

they have knowledge. 

][nterrogatory No.4: Identify any expert witnesses you expect to call at the trial of this 

matter and as to each st e the subject matter on which the expert is expected to testify and state 

the substance of the facti and opinions to which the expert is to testify and a summary 

of the grounds for eacJ opinion. Please further identify any report prepared by any such 

expert(s). 

Interrogatory No.5: or any expert witness or witnesses identified in response to the 

Interrogatory above, plea e provide any and all information and materials required by O.C.G.A. 

§ 9-11-26(b)(4). 

Interrogatory No.6: IdentifY any mortgagees), loan(s), financing, note(s), or other funding you 

have obtained for fue SP1g House Property, whe1her currently outstanding or previously paid. 

Interrogatory No.7: Describe in detail the basis for your contention as to the calculation ofthe 

gross purchase price reqUfd under fue Purchase Option, and identil'y all wilnesses, documents, 

facts, and evidence in SUPi0rt. 

Interrogatory No.8: IDescribe in detail the basis for and calculation of the purchase price 

you proposed for the sprink House Property in your May 19,2014, letter (attached as Exhibit D to 

the Petition) and elsewherel and identify all witnesses, documents, facts, and evidence in support 

of this calculation and pricl. 

4 
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Interrogatory No.9: Describe in detail the basis for your contention that SCAD is required to 

pay the Termination Fees in order to exercise the Purchase Option, and identifY all witnesses, 

docrunents, fads, and eJidence in support. 

6359289.1 

This 10th day of June 2014. 

Christophe 
Chris. ne r@.brvancave.com 
Jacque n N. Schell (Ga. Bar No. 111002) . 
Jacque vn.Schell@brvancave.com 

BRYAN CAVE LLP 
One Atlantic Center, Fourteenth Floor 
1201 West Peachtree Street, N.W. 
Atlanta, Georgia30309 
Telephone: 404-572-6600 
Facsimile: 404-572-6999 

Counsel for The Savannah College of Art and Design, 
Inc. 
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IN SUPERIOR COURT OF FULTON COUNTY 
I STATE OF GEORGIA 

THE SA V ANNAH COLLEGE OF ART AND ) 
DESIGN, INC., ) 

Petitioner, 

v. 

URBAN CAMPUS E 
LLC, 

Respondent. 

IRONMENTS, 

) 
) 
) CIVIL ACTION NO. 
) 
) 2014-CV-247494 
) 
) 
) 

---------------+--------------) 

j CERTIFICATE OF SERVICE 

I hereby certify -hat the foregoing Petitioner's First Interrogatories to Respondent 

have been delivered fJ service with the Summons and Complamt to the above-captioned 

Defendant. 

Respectfully submitted, this 10th day of June 2014 

6359289.1 

BRYAN CAVE LLP 
One Atlantic Center, Fourteenth Floor 
1201 West Peachtree Street, N.W. 
Atlanta, Georgia 3,0309 
Telephone: 404-572-6600 
Facsimile: 404-572-6999 

Counsel for The Savannah College of Art and DeSign, 
Inc. 
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IN T E SUPERIOR COURT OF FULTON COUNTY 
STATE OF GEORGIA 

THE SA V ANNAB COllLEGE OF ART AND ) 
DESIGN, INC., ) 

) 
Petitioner, ) 

) CIVIL ACTION NO. 
v. ) 

) 20 14-CV-247494 
URBAN CAl\1PUS EN\URONMENTS, ) 

) 
Respondent. ) 

I 
PETITIONER'S FIRST REQUESTS FOR PRODUCTION OF DOCUMENTS 

I TO RESPONDENT 

NOW COMES letitioner, The Savannah College of Art and Design, Inc. ("SCAD"), 

pursuant to O.e.G.A. § 9-11-34, and hereby serves its First Requests for Production of 

Documents to Respond!!, Urban Campus Environments, LLC C" UCE'), and requests that 

within forty-five (45) days after their service upon you, you produce the documents and things 

requested herein for copting and inspection by mailing copies of the requested document to: 

Christopher P. Galanek, Jryan Cave LLP, 1201 West Peachtree Street, N.W., 14th Floor, Atlanta, 
I . 

Georgia 30309. 'i 

GENERAL INSTRUCTIONS 

As used herein, the following terms are intended to have the meanings indicated. 

1. The term "Interrogatories" shall refer, without limitation, to SCAD's First 

Continuing Interrogatories served contemporaneously herewith. 

2. The term "SCAD" shall refer to The Savannah College of Put and Design, Inc., 

. 1 d' . lId ... b h me u mg Its attorneys, agrts, emp oyees, an representatIves aeting on Its e ali 

3. The term" I CE" shall refer to Urban Campus Environments, LLC, including its 

attorneys, agents, employels, and representatives acting on its behalf. 
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4. The term "Petition" shall refer to SCAD's Petition for Declaratory Judgment filed 

against DCE, initiating s action. 

5. The terms "any" or "each" should be understood to include and encompass "all." 

6. The conn ctives "and" and "or" shall be construed either in the eonjunctive or in 

the disjunctive as necess ry to make the scope of the Requests, definition or instruction inclusive 

rather than exclusive. 

7. The term "document" shall be construed in the most comprehensive and inclusive 

sense permitted by the G1eOrgia Civil Practice Act and shall mean the full scope of every written, 

typed, printed, recorded, graphic or photographic matter, however produced or reproduced, of 

any kind and deSCriPti0r' and whether an original, master, duplicate, or copy, that is in your 

possession, custody, or c{)ntrol. 

8. The teTIn lidentilY" means, with regard to a document, to state its title, its date, a 

description of it, when it was prepared, the substance of its contents, and the present location of 

the original and all copies; and to identifY the person by whom it was prepared and the person 

presently having possess{n or control of said document - and if any such document was, but no 

longer is, in your possession, subject to your control, or in existence, the terms "identifY" and 

"identity" further requir you to state whether said document is missing, lost, destroyed, or 

transmitted or transferred to others and, :if transferred to others, to identify the persons to whom 

said document was tran. mitted or transferred; whether said transmission or transferal was 

voluntary or involuntary; fd the circumstances of said transmission or transferal. 

9. In the event that the attorney-client privilege, work product privilege, or any other 

claim of privilege is assled with respect to any document requested herein, then, as to each 

document subject to such Lsertion, state the specific basis for the assertion of privilege and, as to 

2 
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each document, identifY: the title or other means of identification; the date; the author( s) or 

creator(s); the reciPient(l); and the present location of any and all copies of the document. 

10. If you oblect to part of a Request and refuse to produce documents in response to 
_. I 

that part, state your objection and produce all documents responsive to the remainder of the 
I 

Request. 
I 
! 
I 

11. If any of the following Requests cannot be answered in full after exercising due 

diligence to secure the hlformation, please so state and answer to the extent possible, specifying 
I 
I 

your inability to answer I the remainder, and stating whatever information you have concerning 

the unanswered portionsl If your answer is qualified in any particular way, please set forth the 
I 

details of such qualificatn. . 

12. These Requests are to be construed reasonably, in good faith, and according to the 

meaning that the plain of each Request naturally imports. 

13. If any is unclear, please contact the undersigned counsel and, if possible, 

the documents .and things sought in the Request will be clarified in a reply letter. Any such :reply 

letter may be treated as a modification of the partiCUlar Request. 

14. You are Lder a duty to supplement your responses 

accordance with o.c.G.Al § 9-11-26(e). 

to these Requests ill 

15. Any other capitalized terms not otherwise defined herein shall have the same 

meaning as prescribed in the Petition. 

REQtbSTS FOR PRODUCTION OF DOCUMENTS 

Document Request No.1: If you denied any averment of the Petition in your Response, 

produce all docunients or relating to any such deuial(s). 

Document Request No.2: I Produce all documents supporting or relating to any affinnalive 

defense asserted in your Response to the Petition. 

3 
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Document Request No.3: Produce all correspondence with SCAD regarding or relating in any 

way to the Petition, the pring House Property, the Lease, or the other documents attached to the 

Petition. 

Document Request No.4: Produce all internal coiTespondenGe and all correspondence with 

any third party or relating in any way to the Petition, the Spring House Property, the 

Lease, or the other doc1ents attached to the Petition. 

Document Request No. 0: Produce all correspondence with Wachovia Bank, N.A. or any 

successor to Wachovia Jcluding, but not limited to, Wells Fargo, regarding or relating in any way 

to the Spring House pro1erty, the original mortgage and gross purchase price for the Spring House 

Property, or any subsequent financing or mortgages related to the Spring House Property. 

Document Request No. t Produce all correspondence with any third party regarding or 

relating in any way to thl Petition, the Spring House Property, the Lease, or the other documents 

attached to the Petition. 

Document Request No. Ii: Produce all documents in your possession, custody, or control 

evidencing or relating to ahy mortgagees), loan(s), fmancing, note(s), or other funding for the Spring 

House Property. 1 
Document Request No.: Produce all documents in your possession, custody, or control 

·d· I· Iii T . . F eVl encmg or re atmg to t e ermmatlOn ees. 
I 

Document Request No.9: Produce all documents in your possession, custody, or control 

evidencing or relating to te purchase price you proposed for the Spring House Property in your 

May 19, 2014, letter (attached as Exhibit D to the Petition) and elsewhere. 

Document Request No. 1\0: Produce all documents in your possession, custody, or control 

evidencing rdating to thb gross purchase price you paid for the Spring House Property. 

Document Request No. Produce all documents in your possession, custody, or control 

evidencing or relating to y1ur contention(s) as to the amounts SCAD is required to pay in order to 

exercise the Purchase oPtidn. 

4 
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Document Request No. 12: Produce all documents identified m response to the 

Interrogatories or requedted to be identified therein. 

Document Request NO] 13: Produce all documents referred to by you during the preparation 

of your responses to the Interrogatories that are not privileged. 

Document Request No. 14: Produce all resumes, curriculum vitae, and all other documents in 

your possession, or control containing educational andlor work history of all experts 

. d' b . hi I. retame y you In t s acchon. . 

Document Request'No.lls: Produce all documents provided by you to any experts retained 
I ' 

by you in this action, including, without limitation, all correspondence. 

Document Request No. 16: Produce all documents provided to you by all experts retained by 

you in this action, inclhding, without limitation, all expert reports, rough drafts of reports, 

correspondence, notes, faxes, and invoices. 

Document Request No. 17: Produce all documents created or produced by you or any third 

party setting forth the caltulation of the gross purchase price referenced in the Lease . 

.Document ReQluest No. lis: Produce all documents you contend. evidence any agreement by 

SCAD to modifY the Lea e with respect to how the gross purchase price for the Purchase Option is 

to be calculated. 

This 10th day of J ne 2014. 
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BRYAN CAVE LLP 
One Atlantic Center, Fourteenth Floor 
1201 West Peachtree Street, N.W. 
Atlanta, Georgia 30309 
Telephone: 404-572-6600 
Facsimile: 404-572-6999 

Counsel for The Savannah College of Art and Design, 
Inc. 
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-- STATE OF GEORGIA 
IN 1l[ SUPERIOR COURT OF FULTON COUNTY 

THE SAVANNAH COllLEGE OF ART AND ) 
DESIGN, INC., I ) 

Petitioner, 

v. 

URBAN CAMlPUS EN\URONMENTS, 

) 
) 
) CIVIL ACTION NO. 
) 
) 2014-CV-247494 
) 

LLC, 
I ) 

Respondent. ) 
________ ________ __ ) 

I 
I 

I 

I 

CERTIFICATE OF SERVICE 

I h1rebY certify that the foregoing Petitioner's First Requests for Production of 

Documents! to Respondrt have been delivered for service with the Summons and Complaint to 

the above-ctptioned DefTdant. 
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submitted, this lOa, day ofJune 2014. 
I 
I 

BRYANCAVELLP 
One Atlantic Center, Fourteenth Floor 
1201 West Peachtree Street, N.W. 
Atlanta, Georgia 30309 
Telephone: 404-572-6600 
Facsimile: 404-572-6999 

Counsel for The Savannah College of Art and Design, 
Inc. 
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